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Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11303(a)
are three (3) executed copies of a Security Agreement-Trust Deed (Chattel Mortgage),
dated as of September 29, 1994, between ACF Industries, Inc., as Debtor, and AT&T
Commercial Finance Corporation, as Secured Party, a primary document as defined in
the Commission's Rules for the Recordation of Documents under 49 C.F.R. Section

1177.
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% The name and address of the party to the enclosed document are:
Debtor : ACF Industries, Incorporated
AN 3301 Rider Trail South
Earth City, Missouri 63045-1383
Secured Party : AT&T Commercial Finance Corporation
44 Whippany Road
Morristown, New Jersey 07962

A description of the railroad equipment covered by the enclosed document is
attached to the Security Agreement as Schedule A.




Mr. Vernon A. Williams
September 30, 1994
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Also enclosed is a check in the amount of $18.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.
Very truly yqurs,

j’\
Robert W. Alvord
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Interstate Commeree €ommission
oot Washington, B.€C. 20423 9/30/94

OFFICE OF THE SECRETARY

Robert W, Alvord
Alvord And Alvord
918 16th St., NW., Ste. 200
Washington, DC., 20006-2973-

Dear gjr.
The enclosed document(s)was recorded pursuant to the provisions of Section 11303 of
the Interstate CommerceAct, 49 US.C. 11303, 0n o /30/94 at 2:00rPM , and

assigned recordation number(s). 19007.

, Sincerely yours,

o ./7 // ,:,'"/4 '// py /

« PR A
CIRET LY. L emiS
Vernon A, Williams
Acting Secretary

Enclosure(s)

18.00
The amount indicated at the left has been received in payment of a fee

in connection with a document filed on the date shown. This receipt is issued for the
amount paid and in no way indicates acknowledgment that the fee paid is correct. This is
accepted subject to review of the document which has been assigned the transaction number
corresponding to the one typed on this receipt. In the event of an error or any questions
concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.

Signature /«/(;/'&/u/@’ ,”,7 4 /—75631/
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SECURITY AGREEMENT - TRUST DEED
(CHATTEL MORTGAGE)

SECURITY AGREEMENT - TRUST DEED (CHATTEL MORTGAGE)
dated as of September 29, 1994 (the "Security Agreement") between
ACF INDUSTRIES, INCORPORATED, a New Jersey corporation (the
"Debtor"), and AT&T COMMERCIAL FINANCE CORPORATION, a Delaware
corporation, as the initial Lender under the Loan Agreement (as
defined below) (in such capacity, the "Lender"), and as agent for
any Transferees under such Loan Agreement (in such capacity, the
"Agent" and, in the capacity of both Lender and Agent, the
"Secured Party").

RECITALS

A. Pursuant to Section 1.01 of the Loan Agreement and
upon the terms and subject to conditions therein set forth, the
Lender has agreed to make a loan to the Debtor in the principal
amount of $25,000,000 (including any portions of such loan
subsequently assigned by the Lender to one or more Transferees,
the "Secured Loan").

B. The principal of and interest on the Secured Loan
and all additional amounts and other sums at any time due and
owing from or required to be paid by Debtor under the terms of
the Loan Agreement with respect to the Secured Loan, the Note of
the Debtor issued pursuant thereto, this Security Agreement or
any of the other Loan Documents are hereinafter sometimes
referred to as "indebtedness hereby secured."

Section 1. DEFINITIONS

1.01 As used herein the following terms shall have the
meanings herein specified unless the context otherwise requires.
Capitalized terms used but not defined herein that are defined in
the Loan Agreement shall have the meanings assigned to them
therein. Defined terms in this Security Agreement shall include
in the singular number the plural and in the plural number the
singular.

"AAR" shall mean the Association of American Railroads.

"AAR Value" shall mean, with respect to any railcar
included in the Equipment or any proposed Replacement Unit, the
settlement value of such railcar as determined in accordance with
Rule 107 -- Damaged and/or Destroyed Cars (or any successor rule)
of the AAR as published in the most recent edition of the Field
Manual of the A.A.R. Interchange Rules (or a successor
publication).

"Additional Insureds" shall have the meaning specified
in Section 3.05(b).




"Allocable Amount" shall have the meaning specified in
Section 5.02(c).

"ARAC Collateral" shall mean the Collateral to be
acquired by the Debtor on or prior to the Closing Date from ARAC
pursuant to the ARAC Repurchase Documents.

"Cash Collateral' shall have the meaning specified in
Section 5.02(e).

"Casualty Loss" shall have the meaning specified in
Section 5.02(a).

“Casualty Loss Trigger" shall have the meaning
specified in Section 5.02(b).

"Collateral" shall have the meaning specified in
Section 2.01.

"Debtor" shall have the meaning specified in the
preamble.

"Eligible Lease", as of a specified date, shall mean an
Equipment Lease: (i) the terms and form of which are reasonably
satisfactory to the Lender, (ii) that is with a lessee reasonably
satisfactory to the Lender, (iii) with respect to which each of
the representations and warranties set forth in Section 3.03(a)
hereof is true and correct as of such date as if made on and as
of such date and (iv) with respect to which the Debtor has fully
complied with each of its obligations set forth in Section
3.03(b) hereof.

"Equipment" shall have the meaning specified in Section
2.02.

"Equipment Leases" shall have the meanings specified in
Section 2.03.

"Equipment Lease Proceeds" shall have the meaning
specified in Section 2.03.

"ICA" shall mean the Interstate Commerce Act, as
amended.

"indebtedness hereby secured" shall have the meaning
specified in the second recital hereof.

"Indemnified Matters" shall have the meaning specified
in Section 6.06.

"Indemnitees" shall have the meaning specified in
Section 6.06.




"Ineligible Lease Condition" shall have the meaning
specified in Section 5.02(a).

"Ineligible Lease Trigger" shall have the meaning
specified in Section 5.02(b).

"Interchange Rules" has the meaning specified in
Section 3.05(a).

"Item of Equipment" shall have the meaning specified in
Section 2.02.

"Lender" shall have the meaning set forth in the
preamble.

"Lien" shall mean, with respect to any property, any
mortgage, lien, pledge, charge, security interest or encumbrance
of any kind in respect of such property.

"Loan Agreement" shall mean the Term Loan Agreement
dated as of September 29, 1994 between the parties to this
Security Agreement, as the same may be amended, supplemented or
modified from time to time.

"Loan Documents" shall mean the Loan Agreement, the
Note, this Security Agreement and any other document, instrument
or agreement now or hereafter executed by or on behalf of the
Debtor and delivered pursuant to this Security Agreement or the
Loan Agreement or in furtherance of the transactions contemplated
hereby or thereby, as the same may be amended, supplemented or
modified from time to time.

"Material Amendment" with respect to a given Equipment
Lease shall mean any amendment or modification of, or waiver or
compromise of any rights of the Debtor under, such Equipment
Lease if the effect of such amendment, modification, waiver or
compromise is to: (i) shorten the term of such Equipment Lease,
(ii) decrease the amount of rent payable by the lessee under such
Equipment Lease or the terms of payment of such rent, (iii) cause
such Equipment Lease to cease to be an Eligible Lease or (iii)
otherwise to materially reduce the rights of the Debtor under
such Equipment Lease.

"Money Market Rate" shall mean, with respect to any
given month, the annual rate of interest equal to the average of
the top rates paid by major New York banks on primary new issues
of one-month negotiable certificates of deposit as of the last
Business Day of the month immediately preceding such month, as
published or announced on such date in the "MONEY RATES" table of
(or any other designation or listing for such rate of interest at
any time used by) the Eastern Edition of The Wall Street Journal
(the "Journal®) or, in the event that the Journal ceases for any




reason to publish or announce such rate of interest, any other
source reasonably selected by the Secured Party.

"Notices to Lessees" shall have the meaning specified
in Section 4.02(b).

"Opinions of Counsel" shall have the meaning specified
in Section 3.08.

"Permitted Area" shall have the meaning specified in
Section 3.02.

"Permitted Lien" shall have the meaning specified in
Section 3.06.

"Replacement Trigger Date" shall have the meaning
specified in Section 5.02(b).

"Replacement Unit" shall have the meaning specified in
Section 5.02(d).

"Secured Loan" shall have the meaning specified in the
first recital.

"Secured Party" shall have the meaning specified in the
preamble.

"Security Agreement" shall mean this Security Agreement
as specified in the preamble.

"Threshold Level" shall mean the lesser of (a) five (5)
Items of Equipment or (b) Items of Equipment with an aggregate
AAR Value exceeding $250,000.

"Ucc" shall mean the Uniform Commercial Code as in
effect in the State of New York, unless otherwise specified.

Section 2. SECURITY

2.01 Grant of Security. The Debtor, in consideration
of the premises and of the sum of Ten Dollars received by the
Debtor from the Secured Party and other good and valuable
consideration, receipt and sufficiency whereof is hereby
acknowledged, and in order to secure the prompt and complete
payment of the principal of and interest on the Secured Loan, and:
to secure the prompt and complete payment of all other
indebtedness hereby secured and the prompt and complete
performance and observance of all covenants and conditions
contained in the Loan Agreement, in this Security Agreement, in
the Note and in each of the other Loan Documents, does hereby
grant, convey, assign and pledge to the Secured Party, its
successors and assigns, a first priority lien on and security

-4-




interest in all of the Debtor’s rights, title and interest in and
to the properties, rights, interests and privileges described in
Sections 2.01, 2.02, 2.03, 2.04 and 2.05 hereof (all of which
properties are hereinafter collectively referred to as the
“Collateral").

2.02 Eguipment Collateral. Collateral includes

certain railroad tank cars and covered hopper cars listed on
Schedule A attached hereto (collectively, the "Equipment" or
"Items of Equipment" and individually an "Item of Equipment")
(which list includes the car number and AAR designation),
together with all accessories, attachments, equipment, parts and
appurtenances appertaining or attached to such Equipment, whether
now owned or hereafter acquired, and all substitutions, renewals
or replacements of and additions, improvements, accessions and
accumulations to any and all of said Equipment (including,
without limitation, any Replacement Units), together with any and
all rents, issues, income, mileage credits earned, profits and
avails therefrom, any and all books and records relating thereto,
and the products and proceeds of any of the foregoing (including,
but not limited to, any amounts payable or to become payable
under any policy of insurance).

2.03 Rental Collateral. (a) Collateral also
includes, subject to Section 4 hereof, all right, title and
interest of Debtor in and to each and every lease relating to the
Equipment, whether now existing or at any time hereafter entered
into, but only to the extent relating to the Equipment (each such
portion of such lease being an "Equipment Lease"), all rights to
receive monies due or to become due under or pursuant to any of
the Equipment Leases, all rights under (including any rights to
receive proceeds of) any insurance, indemnity, warranty or
guaranty with respect to any of the Equipment Leases, all claims
for damages arising out of or for breach or default under any of
the Equipment Leases and all payments due and to become due under
any Equipment Lease, whether as contractual obligations, damages
or otherwise, all rights to enforce or collect payments of any
amounts described hereinbefore and to terminate any Equipment
Lease, and any and all proceeds and products of the foregoing
(the "Equipment Lease Proceeds").

(b) The Secured Party shall be entitled to collect and
receive the Equipment Lease Proceeds only upon the occurrence of
and during the continuance of an Event of Default.

(c) It is expressly agreed that, anything contained to
the contrary herein notwithstanding, the Debtor shall remain
liable under the Equipment Leases to perform all of the
obligations assumed by it thereunder, all in accordance with and
pursuant to the terms and provisions thereof, and the Secured
Party shall not have any obligation or liability under the
Equipment Leases by reason or arising out of the assignment
hereunder, nor shall the Secured Party be required or obligated
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in any manner to perform or fulfill any of the obligations of the
Debtor under or pursuant to the Equipment Leases or, except as
otherwise expressly provided herein, to make any payment, or to
make any inquiry as to the nature or sufficiency of any payment
received by it, or to present or file any claim, or take any
action to collect or enforce the payment of any amounts which may
have been assigned to it hereunder.

2.04 Ce n Related Contract Rights. Collateral
includes any contract or warranty rights or claims that the
Debtor may have against any Person from which the Debtor has
acquired any of the Equipment or any parts or components
therefor, or any related Equipment Leases, and any proceeds
thereof. Such rights shall include, without limitation, any
rights and claims that the Debtor may have against ARAC with
respect to any of the Equipment or any Equipment Leases under any
of the ARAC Repurchase Documents (which rights shall include,
without limitation, the right to cause ARAC to replace any Item
of Equipment constituting an "Ineligible Car" with a "Replacement
Car", as such terms are defined in the Asset Transfer Agreement
dated as of September 29, 1994 between ARAC and the Debtor, with
any such Replacement Car being deemed to be a "Replacement Unit"
for the purposes of this Agreement).

2.05 cash Collateral. Collateral also includes any
Cash Collateral held by the Lender from time to time pursuant to
Section 5.02 and all income and products and proceeds thereof.

Section 3. COVENANTS EPRESENTATIONS AND WARRANTIES OF THE
DEBTOR

The Debtor covenants, warrants and agrees with the
Secured Party until the Secured Loan and all other indebtedness
hereby secured is paid in full:

3.01 cConcerning this Security Agreement and the
C ateral Genera . (a) The Debtor hereby represents and
warrants that: (i) the Debtor has the power and authority to
enter into this Security Agreement and the transactions
contemplated hereby and perform the indebtedness, obligations and
liabilities hereunder; (ii) this Security Agreement and the
indebtedness, obligations and liabilities hereunder are
enforceable against the Debtor in accordance with their
respective terms and do not violate or create a default under, or
result in any Lien (other than the Liens created in favor of the
Secured Party), pursuant to any instrument or agreement binding
on the Debtor or any of its assets or properties; (iii) the
Debtor has good and marketable title to the Collateral (other
than the ARAC Collateral) and each portion thereof, and from and
after the Closing Date the Debtor will have good and marketable
title to the ARAC Collateral and each portion thereof, in each
case free and clear of any Liens or other rights (except for
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Permitted Liens); (iv) none of the Collateral constitutes real
property or fixtures; (v) the Debtor’s principal place of
business and chief executive offices are located at 3301 Rider
Trail, South, Earth City, Missouri 63045-1393; (vi) the Debtor’s
true and complete corporate name is "ACF Industries,
Incorporated"; (vii) the Secured Party has a continuing, first-
priority lien and security interest in and to the Collateral and
each portion thereof; (viii) there are no mortgages, pledges,
security interests or other consensual Liens covering now owned
or hereafter acquired property of Debtor extending to the
Collateral or any portion thereof; (ix) except for such consents,
approvals, authorizations, filings, or declarations that have
been made and that are in full force and effect, no consent,
approval or authorization from, or filing or declaration with,
any governmental authority or any industry regqulatory authority
(including the AAR) is required to be made by the Debtor to give
the Secured Party a perfected first-priority lien and security
interest in the Collateral or for the consummation of the
transactions contemplated hereby; (x) all of the books and
records relating to the Collateral are currently located at the
principal place of business and chief executive offices of
Debtor; (xi) the transfer of the ARAC Collateral by ARAC to the
Debtor and the related transactions contemplated in the ARAC
Repurchase Documents will not constitute a fraudulent transfer or
conveyance or a preferential transfer by ARAC (within the meaning
of Section 548 or 547 of the Bankruptcy Code, respectively, or
any similar state statute) and will not violate or create a
default under, or result in any Lien pursuant to: (A) the
certificate of incorporation or by-laws of ARAC, (B) any
instrument or agreement binding on ARAC or any of its assets or
properties (including, without limitation, the ARAC Collateral)
or (C) the Delaware General Corporation Law or any other law or
regulation applicable to ARAC and (xii) none of the Collateral
has at any time been owned by any Person other than the Debtor,
ARAC or American Car Line II Company.

(b) The Debtor shall at all times: (i) not change the
location of its principal place of business and chief executive
office, unless the Debtor (A) gives the Secured Party written
notice of such change not later than sixty (60) days after such
change (or if an Event of Default shall have occurred and be
continuing, immediately after such change) and (B) executes and
delivers or causes to be executed and delivered, as the case may
be, such financing statements, waivers, releases or other
documents, instruments or agreements, and takes or causes to be
taken, as the case may be, such other or further actions, as the
Secured Party may reasonably require in order to perfect, or
maintain perfection of, or otherwise to protect or preserve its
interest in the Collateral or any portion thereof or in this
Security Agreement; (ii) not change its corporate name, unless
the Debtor (A) gives the Secured Party written notice of such
change not later than sixty (60) days after such change occurs
and (or if an Event of Default shall have occurred and be
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continuing, immediately after such change) and (B) executes and
delivers or causes to be executed and delivered, as the case may
be, such financing statements, waivers, releases or other
documents, instruments or agreements, and takes or causes to be
taken, as the case may be, such other or further actions, as the
Secured Party may reasonably require in order to perfect, or
maintain perfection of, or otherwise to protect or preserve its
interest in the Collateral or any portion thereof or in this
Security Agreement; (iii) not merge or consolidate with any other
entity if, as a result thereof, the Debtor is not the surviving
entity, unless the Debtor (A) gives the Secured Party written
notice of any such merger or consolidation not later than sixty
(60) days after such merger or consolidation becomes effective
(or if an Event of Default shall have occurred and be continuing,
immediately after such merger or consolidation becomes effective)
and (B) executes and delivers or causes to be executed and
delivered, as the case may be, such financing statements,
waivers, releases or other documents, instruments or agreements,
and takes or causes to be taken, as the case may be, such other
or further actions, as the Secured Party may reasonably require
in order to perfect, or maintain perfection of, or otherwise to
protect or preserve its interest in the Collateral or any portion
thereof or in this Security Agreement; (iv) upon three (3) days’
prior written notice, permit, and cause each of its Railcar
Subsidiaries to permit, representatives of the Secured Party, or
any party designated by the Secured Party, during normal business
hours: (A) prior to the occurrence of an Event of Default, to
inspect the Collateral or any portion thereof or appraise,
examine or otherwise verify the Collateral or any portion
thereof, other than Collateral located at the facilities of the
Debtor’s customers, (B) after the occurrence of any Event of
Default, to inspect any such Collateral or appraise, examine or
otherwise verify any such Collateral, in each case no matter
where located (with the Debtor agreeing to use its best efforts
to facilitate such inspection, appraisal, examination or other
verification of Collateral, including any such Collateral located
at the facilities of the Debtor’s customers) and (C) at any time,
to examine and make copies (or other reproductions), summaries or
extracts of any and all of the books and records of the Debtor
(including any documents or other records evidencing or otherwise
relating to the Collateral), or at the request of the Secured
Party, make copies of such books and records for the Secured
Party, subject to the limitations set forth in Section 5.01(i) of
the Loan Agreement; (v) not change the location of the originals
of the Equipment Leases in the Debtor’s possession or control or
the books and records of the Debtor unless the Debtor (A) gives
the Secured Party written notice of any such change not later
than five (5) days after such change (or if an Event of Default
shall have occurred and be continuing, immediately after such
change) and (B) executes and delivers or causes to be executed
and delivered as the case may be such financing statements,
waivers, releases and other documents, instruments or agreements
and takes or causes to be taken (as the case may be) such other
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or further actions as the Secured Party may reasonably require in
order to perfect or maintain perfection of, or otherwise to
protect or preserve, its interest in the Collateral or any
portion thereof or in this Security Agreement; and (vi) ensure
that the Secured Party shall at all times have a continuing,
first-priority lien and security interest in and to the
Collateral and each portion thereof.

3.02 Concerning the Equjpment. The Debtor shall: (a)
ensure that each Item of Equipment shall remain at all times and
in all material respects (i) in compliance with industry
practices and all applicable laws, statutes, rules, regulations,
ordinances, judgments, writs, injunctions, orders, decisions or
decrees (including, without limitation, any and all environmental
laws, rules or regulations and the Interchange Rules (as defined
hereinbelow)), (ii) eligible for all warranty protections
provided for the Equipment by any manufacturer or supplier
thereof or of any parts or components therefor and (iii) in
compliance with all applicable requirements of any insurance
policy required to be provided, kept or maintained pursuant to
this Security Agreement; (b) ensure (as to its own use or
operation) and use its best efforts to ensure (as to use or
operation by lessees or others) that each Item of Equipment will
be used and operated at all times (i) in the general operation of
the freight rail businesses of the Debtor or such lessees on
their respective railroad systems, on railroad lines over which
they have trackage rights and on railroad lines of other
railroads within the forty-eight (48) contiguous states of the
continental United States, the State of Alaska and/or Canada
(collectively, "Permitted Area") in the usual interchange of
traffic or in through or run-through service (it being expressly
understood and agreed that in no event shall any such Item of
Equipment at any time be located in, transferred to or used or
operated in any location outside the Permitted Area), (ii) in
accordance in all material respects with industry practices and
any applicable insurance policy requirements, (iii) in compliance
in all respects with all applicable laws, statutes, rules,
regulations, ordinances, judgments, writs, injunctions, orders,
decisions or decrees (including, without limitation, any and all
environmental laws, rules and regulations and the Interchange
Rules) and (iv) only in the manner for which it was designed and
intended; (c) not subject, and use its reasonable best efforts
not to permit any Person to subject, any Item of Equipment or any
portion thereof to waste or use or permit or suffer any other
Person to use any such Item of Equipment or portion thereof in
violation of any representation, warranty, term, covenant,
condition, promise, agreement, provision, duty, liability or
obligations under this Security Agreement; (d) not release, sell,
convey, assign or otherwise dispose of all or any part of the
Equipment (except for leases pursuant to Equipment Leases entered
into in the ordinary course of the Debtor’s business) in each
case without the prior written consent of the Secured Party; (e)
not place or suffer any other Person to place any Item of the
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Equipment or any portion thereof in any warehouse which issues a
negotiable document, or with any carrier which issues a
negotiable bill of lading, with respect thereto without the
Secured Party’s prior written consent; and (f) ensure that each
Item of the Equipment and each portion thereof shall at all times
hereafter remain tangible personal property.

3.03 concerning the Leases. (a) Debtor hereby
represents and warrants to the Secured Party with respect to each
Equipment Lease as follows: (i) Debtor is not in material
violation or breach of, or in material default with respect to,
any provision of any Equipment Lease; (ii) none of the lessees
under the Equipment Leases are in material violation or breach
of, or are in material default with respect to, any provision of
any Equipment Lease; (iii) each Equipment Lease has been duly
authorized, executed and delivered by the Debtor and the related
lessee and constitutes a legal, valid and binding obligation of
the Debtor and such lessee enforceable against Debtor and such
lessee in accordance with its terms; (iv) the rights of the
lessee under each Equipment Lease are subject and subordinate to
the security interest granted to the Secured Party in the related
Equipment under this Security Agreement; (v) no Equipment Lease
has granted a lessee a purchase option at lease termination with
respect to all or a portion of the Equipment subject to such
Equipment Lease; (vi) each Equipment Lease is a true lease for
UCC and tax purposes; (vii) no Equipment Lease grants to a lessee
the right to purchase all or a portion of the Equipment subject
to the Equipment Lease prior to its scheduled termination date or
permits, with or without consideration, the lessee to terminate
the Equipment Lease prior to its scheduled termination date
except upon default of the Debtor as lessor; (viii) each lessee’s
obligation to pay rent under the Equipment Lease to which it is a
party is unconditional and not subject to abatement or reduction
of rent (other than an abatement of rent during any period during
which the related Equipment is in a shop for repairs, to the
extent provided in the applicable Equipment Lease) or any setoff
against rent for any reason whatsoever (other than for any
"mileage credits"™ collected by the Debtor on behalf of the lessee
with respect to the Equipment subject to such Equipment Lease);
(ix) each Equipment Lease entered into prior to or as of the date
hereof is substantially in the form of the model Car Service
Contract set forth in Exhibit I attached to the Loan Agreement;
(x) all of the originals of the Equipment Lease documents within
the possession or control of the Debtor are currently located at
the principal place of business and chief executive offices of
the Debtor; (xi) there are only two originals of each Equipment
Lease document entered into prior to or as of the date hereof,
only one of which is in the possession or control of the Debtor,
it being acknowledged and understood by the Debtor that, to the
extent that any Equipment Lease may constitute "chattel paper"
(as defined in the UCC), no security interest in or other rights
under such Equipment Lease shall be created by or through the
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transfer of possession of any version or copy of such Equipment
Lease, other than an original of such Equipment Lease.

(b) The Debtor shall: (i) promptly provide to the
Secured Party upon its request from time to time the corporate
name and location of the principal place of business and chief
executive office of any lessee, sublessee or other user of any
Item of Equipment or any portion thereof; (ii) not terminate or
enter into any Material Amendment with respect to any Equipment
Lease or take any action inconsistent with or prohibited by, or
omit to take any other action requlred under, any Equipment
Lease, in each case without the prior wrltten consent of the
Secured Party; (iii) promptly mark or cause to be marked in a
plain, distinctive, permanent and conspicuous manner, each and
every Equipment Lease document entered into prior to, on or after
the date hereof that is in the Debtor’s possession or control
with the legend set forth on Schedule B attached hereto and
maintain or cause to be maintained at all times thereafter such
legend thereon and ensure that each Equipment Lease in its
possession contains such legend; and (iv) ensure that there will
be not more than two originals of each Equipment Lease document
entered into after the date hereof, only one of which will be
kept in the possession or control of the Debtor, it being
acknowledged and understood by the Debtor that, to the extent
that any Equipment Lease may constitute "chattel paper" (as
defined in the UCC), no security interest in or other rights
under such Equipment Lease shall be created by or through the
transfer of possession of any version or copy of such Equipment
Lease, other than an original of such Equipment Lease (with the
Debtor hereby agreeing that it will not transfer possession of
any such original within its possession or control to any Person
other than a Person acting as-a custodian or agent for it). 1In
the event that any Equipment Lease expires or otherwise
terminates at any time, the Debtor may enter into a renewal or
replacement lease with respect to the related Equipment, provided
that such renewal or replacement lease is an Eligible Lease. Any
such renewal or replacement lease shall be deemed to be an
"Equipment Lease" subject to this Agreement and shall be added to
the List of Equipment Leases delivered by the Debtor to the
Secured Party pursuant to Section 4.01(r) of the Loan Agreement
as provided in such Section.

3.04 Debtor’s Dutjes. The Debtor shall perform, abide
by and be governed by each and all of the terms, provisions,
covenants and agreements set forth in this Security Agreement,
the Loan Agreement, the Note and any of the other Loan Documents,
and in each and every supplement hereto or thereto or amendment
hereof or thereof which may at any time or from time to time be
executed and delivered by the parties hereto or thereto or their
successors and assigns, to the same extent as though each and all
of said terms, provisions, covenants, amendments or supplements
to the Loan Agreement, the Note or any of such other Loan
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Documents were fully set out in an amendment or supplement to
this Security Agreement.

3.05 Maj ance; surance; Books and

(a) The Debtor shall maintain and keep or cause to be
maintained and kept, at its (or its lessees) own cost and
expense), each Item of Equipment in good working order,
appearance, condition and repair in accordance with the Debtor’s
past practices, and in all events suitable for use in interchange
in accordance with the interchange rules of the AAR (the
"Interchange Rules"), unless and until such Item of Equipment
becomes subject to a Casualty Loss.

(b) The Debtor shall, at its own cost and expense,
with insurers and with self-insurance retentions reasonably
satisfactory to the Secured Party (with the Secured Party hereby
acknowledging the self-insurance retentions provided for in the
Debtor’s policies currently in force, as heretofore described in
writing to the Secured Party, are satisfactory to the Secured
Party):

(i) (A) keep and maintain the Equipment at all
times while in its care, custody or control (other than while
such Equipment is in storage) adequately insured against theft,
damage and loss, customarily included on an all-risk basis for
the full replacement value thereof and (B) keep and maintain all
of its other insurable properties, its real property and other
tangible property insured against theft, damage and loss on an
all-risk basis for the full replacement value thereof (but only
to the extent that such insurance is customary in the industry
and is available on commercially reasonable terms);

(ii) keep and maintain at all times in full force
and effect comprehensive general liability insurance including,
without limitation, premises and operations, bodily injury,
blanket contractual, products liability and completed operations,
including sudden accidental pollution coverage, independent
contracts, broad form third party property damage, and personal
injury of at least $95,000,000.00 per occurrence and in the
aggregate with such coverage being in excess of a maximum self
insurance retention of $5,000,000;

(iii) keep and maintain at all times in full force
and effect such other insurance in such amounts, to such extent
and against such risks, including, but not limited to, first and
other risks insured against by extended coverage, as is customary
in the industry;

(iv) cause at all times each insurance policy
required to be provided, kept or maintained under this Section
3.05(b) to (A) name AT&T Corporation, AT&T Capital Corporation,
AT&T Commercial Finance Corporation and their respective
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subsidiaries and affiliates (all of the foregoing are hereinafter
referred to, collectively, as the "Additional Insureds") as
additional insureds, if such policy is a liability policy; (B)
name each of the Additional Insureds as an additional insured and
a loss payee, if such policy is a casualty or similar property
insurance policy; (C) provide that the Secured Party shall be
notified in writing of any proposed cancellation or modification
of such insurance policy at least thirty (30) days in advance of
any such proposed cancellation or modification; (D) provide that
such insurance shall not be invalidated by any action, inaction
or breach of the Debtor and shall insure each of the Additional
Insureds regardless of, and any insurance proceeds for losses
shall be payable to each of the Additional Insureds
notwithstanding, any omission or breach, or any act of
negligence, including, but not limited to, any breach of
condition or warranty in such policy of insurance, by the Debtor;
(E) waive any right of subrogation of the insurers against each
of the Additional Insureds and waive any right of the insurers to
any setoff or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of the
Borrower; and (F) provide that such insurance shall be primary
insurance, that the insurers under such insurance policies shall
be liable under such policies without right of contribution from
any other insurance coverage and expressly provide that all
provisions thereof, except the limits of liability as permitted
hereunder (which shall be applicable to all insureds as a group)
and liability for premiums (which shall be solely and exclusively
a liability and responsibility of the Borrower) shall operate in
the same manner as if there were a separate policy of such
insurance covering each insured;

(v) on or before the Closing Date and thereafter
on or prior to the renewal date of each insurance policy (and at
such other times as the Secured Party may reasonably request)
deliver to the Secured Party broker’s certificates issued by or
on behalf of the Debtor’s insurers in respect of all policies, as
issued or renewed. Each such certificate shall be accompanied by
a statement from the Debtor’s insurance broker or insurance agent
stating whether, in the opinion of such broker or agent, such
insurance policy complies with the requirements of this Section
3.05(b), that all premiums then due thereon have been paid and
that, upon the issue or renewal date (as the case may be), such
policy of insurance shall be in full force and effect; and

(vi) ensure that the Secured Party will not in any
event be responsible or liable for the payment of premiums or
assessments on any of the policies of insurance required to be
provided, kept or maintained by the Debtor pursuant to this
Section 3.05(b). The Secured Party may, however, obtain any
insurance coverage for its own account and at its own expense
(provided that such insurance does not interfere with the
Debtor’s ability to purchase the insurance required under this
Section 3.05), and any proceeds payable thereunder shall be paid
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as provided in any policy of insurance relating thereto. The
Debtor shall promptly provide the Secured Party with written
notice of the receipt by the Debtor of any proceeds of any
insurance required to be provided, kept or maintained by the
Debtor pursuant to this Section 3.05(b) to the extent that it
relates to the Collateral or any claims against the Secured
Party.

(c) With respect to the Equipment leased by the
Borrower to Marsulex Inc. ("Marsulex"), unless the Debtor
provides the Secured Party on or prior to December 31, 1994 with
evidence that Marsulex carries liability insurance satisfactory
in all respects to the Lender, all Equipment Leases relating to
such Equipment shall be deemed not to be Eligible Leases and such
Equipment shall be deemed to have not been subject to an Eligible
Lease for the purposes of Section 5.02(a) for a continuous period
commencing on the Closing Date.

(d) The Debtor shall keep and maintain at all times
accurate and complete logs, books and records relating to the
Collateral and each portion thereof, including any such logs,
books or records required by any governmental authority having
jurisdiction to be maintained or filed in respect of any item of
Collateral.

3.06 Preservation of Collateral. The Debtor shall at

all times hereafter maintain good and marketable title to the
Collateral and each portion thereof and shall warrant and defend
such title against all claims and demands of all third Persons.
The Debtor shall promptly pay, when due, any and all taxes,
assessments, fees and other public or private charges imposed,
levied or assessed against or with respect to the Collateral or
any portion thereof or this Security Agreement except if the
Debtor is diligently contesting or defending against such tax,
assessment, fee or other public or private charge by appropriate
proceedings (which, in the case of taxes, assessments or public
charges, meet the criteria set forth in the proviso to clause (b)
of the definition of Permitted Lien set forth below), and such
contest or defense does not and will not result in any material
risk of sale, disposition, forfeiture, seizure or other loss of,
or any adverse effect on, any Collateral or any title thereto or
interest therein. The Debtor shall not create, impose, assume or
suffer to exist any Lien on the Collateral other than Permitted
Liens (as hereinafter defined). As used herein, "Permitted
Liens" shall mean (a) the Lien created by this Security Agreement
in favor of the Secured Party and the Equipment Leases; (b) Liens
for taxes, assessments or governmental charges or levies,
provided that, if any such taxes, assessments or governmental
charges or levies are delinquent, (i) the Debtor promptly gives
the Secured Party notice of the related Lien upon the Debtor’s
discovering the same, (ii) no Event of Default shall have
occurred and be continuing, (iii) the Debtor shall have set aside
on its books adequate reserves sufficient to satisfy such taxes,
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assessments or governmental charges or levies (together with any
interest, penalties, additions to tax or other assessments
thereon) to the extent required by GAAP, consistently applied,
(iv) the Debtor is diligently contesting or defending against
such Lien by appropriate proceedings (which shall include the
suspension of the collection of any such taxes, assessments or
governmental charges and the execution of any such levies) and
(v) such contest or defense does not and will not result in any
material risk of sale, disposition, forfeiture, seizure or other
loss of, or any adverse effect on, any Collateral or any title
thereto or interest therein; (c) mechanics’, materialmen’s,
suppliers’, warehousemen’s and other similar Liens arising in the
ordinary course of business for services or materials, provided
that, if payment therefor is overdue, the Debtor shall comply in
all respects with the requirements set forth in subclauses (i)
through (v) of the preceding clause (b); and (d) any other Lien
with respect to which the Debtor shall have provided a bond in
such amount, containing such terms and conditions, and with such
surety, as may be satisfactory to the Secured Party in all
respects.

3.07 Further Assurances. The Debtor shall, at its
expense, do, execute, acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and documents,
instruments, agreements and assurances reasonably requested by
the Secured Party and which are necessary or appropriate for the
perfection or preservation of the first-priority lien and
security interest herein provided for in the Collateral, whether
now owned or hereafter acquired.

3.08 Recordation and Filing. The Debtor shall cause
this Security Agreement and any supplements hereto, and all
financing and continuation statements and similar notices
required by applicable law, at all times to be kept, recorded and
filed at no expense to the Secured Party with the ICC, the
Registrar General of Canada and such UCC and other f111ng offices
as the Secured Party may reasonably designate from time to time
in order to fully preserve and protect the rights of the Secured
Party hereunder, and shall at its own expense furnish to the
Secured Party promptly after the execution and delivery of any
supplement to this Security Agreement opinions of counsel for the
Debtor, Alvord & Alvord, Wilentz, Goldman & Spitzer, Frank
Pellegrini, Esq. and Alrd & Berlis, respectively, or such
substitute counsel as shall be reasonably satisfactory to the
Secured Party (the "Opinions of Counsel"), which Opinions of
Counsel shall cover all matters set forth in the forms of legal
opinions set forth in Exhibits C, D, E, F and G to the Loan
Agreement that relate to the Debtor, this Security Agreement or
the Collateral. The Debtor further agrees that this Security
Agreement or a photocopy of this Security Agreement shall be
sufficient as a financing statement.
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3.09 Power of Attorney. (a) The Debtor does hereby
agree that the Secured Party shall have right, and does hereby
irrevocably constitute and appoint the Secured Party, upon the
occurrence and during the continuance of an Event of Default, its
true and lawful attorney with full power of substitution for it
and in its name, place and stead, directly or indirectly, to
enforce any of the right, powers, privileges and remedies under
each and all of the Equipment Leases, to ask, demand, collect,
receive, receipt for and sue for any and all Equipment Lease
Proceeds hereof, with full power to settle, adjust or compromise
any claim thereunder, make all waivers and agreements, give all
notices, covenants and releases, and do all other things
whatsoever that the Debtor is or may be entitled to do under the
Equipment Leases, as fully as the Debtor could itself do, and to
endorse the name of the Debtor on all commercial paper given in
payment or in part payment thereof, and in its discretion to file
any claim or take any other action or proceedings, either in its
own name or in the name of the Debtor or otherwise, which the
Secured Party may deem necessary or appropriate to protect and
preserve the right, title and interest of the Secured Party in
and to such Equipment Lease Proceeds and the security intended to
be afforded hereby. Each and all the foregoing actions by the
Secured Party shall be conclusively binding upon the Debtor in
all respects. This power of attorney is a power coupled with an
interest and is irrevocable.

(b) The powers conferred on the Secured Party
hereunder are solely to protect its interest in the Collateral
and shall not be construed so as to impose any duty upon it to
exercise any such powers. The Secured Party shall be accountable
only for amounts that it actually receives as a result of such
powers and neither it not its Affiliates (including, without
limitation, AT&T Capital Corporation and AT&T Corp.) nor their
respective officers, directors, employees, attorneys or agents
shall be responsible to the Debtor for any act or failure to act,
except for its or their own willful misconduct or gross
negligence.

3.10 Marking of Equipment. (a) The Debtor shall

cause each Item of Equipment to be kept numbered with the
identifying number set forth on Schedule A hereto. The Debtor
shall not change, or permit to be changed, the identifying number
of any Item of Equipment except in accordance with a statement of
new identifying numbers to be substituted therefor, and then only
after (i) the Secured Party has been notified in writing thereof,
(ii) such statement has been filed, recorded or deposited in all
public offices in which this Security Agreement shall have been
filed, recorded or deposited and (iii) the Debtor shall have
furnished to the Secured Party Opinions of Counsel in form and
substance satisfactory to the Secured Party to the effect that
such statement has been so filed, recorded and deposited, that
such filing, recordation and deposit will protect the Secured
Party’s first Lien and security interests in such Items of
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Equipment, and that no further filing, recording, deposit, giving
of notice to any other Federal, state, local or foreign
government or agency or other action is required to protect the
Lien and security interests of the Secured Party in such Items of
Equipment.

(b) If, in the opinion of the Debtor or the Lender,
marking of one or more Items of Equipment becomes necessary at
any time to properly protect the rights of the Lender in and to
such Items of Equipment, the Debtor shall, as soon as practicable
after the Debtor or the Lender has determined that such marking
is required, arrange for the marking of each such Item of
Equipment in the following manner: there shall be plainly,
distinctly, permanently and conspicuously placed and fastened
upon each side of each such Item of Equipment a metal plate
bearing the following words, or such words shall be otherwise
plainly, distinctly, permanently and conspicuously marked on each
side of such Item of Equipment, in either case in letters not
less than one inch in height:

"THIS CAR IS MORTGAGED TO AT&T COMMERCIAL
FINANCE CORPORATION UNDER A SECURITY
AGREEMENT - TRUST DEED (CHATTEL MORTGAGE)
RECORDED UNDER SECTION 11303 OF THE
INTERSTATE COMMERCE ACT AND UNDER SECTION 90
OF THE RAILWAY ACT (CANADA)."

Such plate or marks shall be such as to be readily visible and as
to indicate plainly the Lender’s interest in each such Item of
Equipment. In the event that any of such plates or marks shall
at any time be removed, defaced or destroyed prior to the
termination of this Security Agreement, the Debtor shall
forthwith cause the same to be restored or replaced.

(c) Except as provided above, the Debtor shall not
permit the name of any Person (other than the Debtor or the
Secured Party) to be placed on any Item of Equipment as a
designation that might be interpreted as a claim of an ownership
interest in or Lien on such Item of Equipment, provided that the
Debtor may permit any such Item of Equipment to be lettered with
the name, trademark, initials or other insignia of any lessee of
such Item of Equipment under any Equipment Lease in a customary
manner.

Section 4. DEBTOR’S RIGHTS UNDER LEASES
Section 4.01 Rjghts of the Debtor. Except as

otherwise expressly provided herein or in the Loan Agreement,
until the occurrence and continuance of an Event of Default,
Debtor may exercise all of the Debtor’s rights, powers,
privileges and remedies under the Equipment Leases, including,
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without limitation, the right to receive any and all monies due
or to become due under the Equipment Leases.

Section 4.02 Obljgati ake Leases Avaj :
Notices to Lessees. (a) Upon the occurrence and during the

continuance of an Event of Default, the Secured Party shall have
the right to require that the Debtor make available to the
Secured Party upon demand the originals of any of the Equipment
Leases (including, without limitation, any amendments,
supplements, attachments, schedules or other documents relating
thereto) for the Secured Party’s use in connection with any
litigation, proceeding, arbitration or other effort to collect
any amounts due or to become due, or to enforce any of the rights
or remedies available, under any such Equipment Leases.

(b) Upon the occurrence and during the continuance of
an Event of Default, the Secured Party shall have the right to
notify any lessee under any Equipment Lease of the assignment of
such Equipment Lease to the Secured Party hereunder, and to
direct any such lessee to make any payments due under such
Equipment Lease, to give any notices required to be given
thereunder and otherwise to tender any performance due
thereunder, directly to the Secured Party. For the purpose of
facilitating such actions, the Debtor agrees from time to time
upon the request of the Secured Party (whether or not any Event
of Default has occurred) to deliver to the Secured Party undated
signed notices from the Debtor to each lessee under the Equipment
Leases in the form of Exhibit H to the Loan Agreement ("Notices
to Lessees"). The Secured Party agrees to hold any such notices
in escrow until such time as an Event of Default has occurred.

Section 5. COLLATERAL
5.01 Possession of Collateral. Except as otherwise

expressly provided herein or in the Loan Agreement, so long as no
Event of Default has occurred and is continuing, the Debtor and
each lessee party to an Equipment Lease shall be suffered and
permitted to remain in full possession, enjoyment and control of
the Collateral, including without limitation, the original of
each Equipment Lease itself, and to manage, operate and use the
Collateral and each part thereof with the rights and franchises
pertaining to the Collateral; ovided, however, that the
possession, enjoyment, control and use of the Collateral shall at
all times be subject to the observance and performance of the
obligations of the Debtor under this Security Agreement.

5.02 Casualt oss; Failure to Maintain

Subject to Eligible Leases; Cash Collateral.

(a) In the event that at any time any Item of
Equipment is or becomes (i) destroyed, lost, stolen, irreparably
damaged or otherwise unusable in the business of the Debtor, (ii)
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no longer located within the Permitted Area, (iii) missing for
whatever reason for a period in excess of 120 days or (iii) taken
by any governmental entity, including without limitation by
condemnation, confiscation, requisition, taking of title or use
by any governmental entity (in any such case, a "Casualty Loss"),
the Debtor shall promptly inform the Secured Party of the
Casualty Loss. In the event that at any time any Item of
Equipment ceases to be subject to an Eligible Lease and remains
not subject to an Eligible Lease for a continuous period of 120
days or more (an "Ineligible Lease Condition"), the Debtor shall
promptly inform the Secured Party of such Ineligible Lease
Condition.

(b) At such time as either (i) Casualty Losses shall
have occurred on a cumulative basis with respect to Items of
Equipment equal to or exceeding the Threshold Level (a "Casualty
Loss Trigger") or (ii) an Ineligible Lease Condition shall have
occurred on a cumulative basis with respect to Items of Equipment
equal to or exceeding the Threshold Level (an "Ineligible Lease
Trigger"), on a date that is within two Business Days after the
occurrence of such an Ineligible Lease Trigger or is within the
lesser of ten days after the Debtor becomes aware of the
occurrence of such a Casualty Loss Trigger or five days after the
Secured Party gives the Debtor notice of the occurrence of such a
Casualty Loss Trigger, as applicable (such date being hereinafter
called a "Replacement Trigger Date"), the Debtor shall take one
or more of the following actions with respect to all Items of
Equipment that have become subject to a Casualty Loss or
Ineligible Lease Condition since the last Replacement Trigger
Date: (A) prepay the Loan in an amount equal to the Allocable
Amount (determined as of such Replacement Trigger Date) in
respect of any such Item of Equipment (provided that any such
prepayment shall be in a minimum amount of $250,000), (B) deposit
with the Lender Cash Collateral in respect of any such Item of
Equipment in an amount in Dollars equal to the Allocable Amount
in respect of such Item of Equipment determined as of such
Replacement Trigger Date, (C) replace any such Item of Equipment
with a Replacement Unit in accordance with the provisions of
Section 5.02(d) hereof or (D) any combination of the foregoing.
To the extent that the Debtor takes one or more of the actions
described in clauses (A), (B), (C) or (D) of the preceding
sentence with respect to a specified Item of Equipment, (x) the
Debtor shall be entitled to retain, free of the Secured Party’s
Lien hereunder, any insurance proceeds, lessee payments, railroad
payments or other casualty recoveries received by the Debtor to
the extent that they relate to such Item of Equipment, and (y)
the Secured Party shall execute and deliver such instruments and
documents as the Debtor may reasonably request and which may be
necessary or appropriate in order to release the Lien of the
Secured Party on such Item of Equipment.

(c) The "Allocable Amount" with respect to an Item of
Equipment as of a specified Replacement Trigger Date shall be
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equal to the product of (x) a fraction, the numerator of which is
equal to the original cost of such Item of Equipment (as set
forth on the List of Equipment Leases delivered by the Debtor to
the Secured Party pursuant to Section 4.01(r) of the Loan
Agreement) and the denominator of which is equal to the original
cost of all Items of Equipment (as set forth on such List of
Equipment Leases), and (y) one hundred five percent (105%) of the
then outstanding balance of the Secured Loan as of such
Replacement Trigger Date.

(d) In the event that the Debtor determines to deposit
cash Collateral in respect of any Items of Equipment that have
become subject to a Casualty Loss or an Ineligible Lease
Condition, then, on or prior to the earlier of (i) 180 days after
the applicable Replacement Trigger Date and (ii) the day on which
the Secured Loan becomes due and payable (whether at maturity, by
acceleration or otherwise), the Debtor shall have the right to
replace any such Items of Equipment with replacement units of
Rolling Stock (the "Replacement Units"), provided that each such
Replacement Unit: (i) shall be free and clear of all Liens (other
than Permitted Liens), (ii) shall have an AAR Value at least
equal to the AAR Value for the Item or Items of Equipment being
replaced, (iii) shall be subject to an Eligible Lease and (iv)
shall otherwise be in all respects reasonably satisfactory to the
Lender. The Debtor shall also have the right to replace any Item
of Equipment that has become subject to a Casualty Loss or an
Ineligible Lease Condition with a Replacement Unit as provided in
Section 5.02(b) (C) above. Any Replacement Units and the related
Equipment Leases shall immediately become a part of the
Collateral for all purposes hereof and shall be added to the List
of Equipment and the List of Equipment Leases delivered by the
Debtor to the Secured Party pursuant to Sections 4.01(q) and (r)
of the Loan Agreement, and the Debtor’s ownership, use and
possession thereof shall immediately become subject to the terms
and conditions of this Security Agreement and each of the other
Loan Documents and in connection therewith the Debtor shall
deliver to the Secured Party such documents, instruments,
agreements and Opinions of Counsel, and shall take such other or
further actions, with respect to such Replacement Units as the
Secured Party may require. If Replacement Units are not so
substituted for any Items of Equipment subject to a Casualty Loss
or Ineligible Lease Condition within the time period provided for
above, the Secured Party shall have the right to apply the Cash
Collateral relating to such Items of Equipment to prepayment of
the Loan, in whole or part, which prepayment shall be applied as
specified in Section 6.03. The representations and warranties of
the Debtor set forth in Section 3 above with respect to the
Equipment and the Equipment Leases shall be true and correct with
respect to each Replacement Unit and the related Equipment Lease
as of the date such Replacement Unit becomes subject to this
Security Agreement.
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(e) In the event that the Debtor at any time elects to
deposit an Allocable Amount as Cash Collateral with the Lender
pursuant to subsection (a) or (b) above:

(i) Such Allocable Amount shall be deposited by
the Debtor with the Secured Party to be held by the
Secured Party as cash collateral to secure the prompt
and complete payment of the principal of and interest
on the Secured Loan and of all other indebtedness
hereby secured (the "Cash Collateral"), until either
applied to prepayment of the Loan, in whole or in part,
or withdrawn pursuant to the Debtor’s instructions in
accordance with the terms and conditions of Section
5.02(f).

(ii) Any cash Collateral held by the Secured
Party may be commingled with other funds held by it
from time to time, whether for its own account or
otherwise. The Secured Party may, but shall have no
obligation to, invest the Cash Collateral as it deems
appropriate in its sole discretion. However, the
Secured Party shall credit the Debtor at the end of
each month with interest on any Cash Collateral held by
the Secured Party during such month at the Money Market
Rate applicable to such month, which interest shall be
deemed to be part of the Cash Collateral held by the
Secured Party hereunder.

(iii) Except as otherwise provided herein, the
cash Collateral shall not be released by the Secured
Party except to the extent that all or any part of such
amount is to be applied to prepay, in whole or in part,
the Secured Loan pursuant to Section 5.02(d) above or
withdrawn pursuant to the Debtor’s instructions in
accordance with the terms and conditions of Section
5.02(f) below.

(f£) In the event that the Debtor replaces any Item of
Equipment with respect to which the Debtor has deposited Cash
Collateral with the Secured Party with a Replacement Unit
pursuant to Section 5.02(d) above, so long as no Default or Event
of Default has occurred and is then continuing, the Debtor may at
any time thereafter request that the Secured Party pay over to
the Debtor, and the Secured Party shall pay over to the Debtor,
an amount of Cash Collateral equal to the Allocable Amount
deposited with the Secured Party in respect of such Item of
Equipment, together with any interest credited thereon. Upon the
occurrence and during the continuance of any Event of Default,
the Secured Party may, in its sole discretion, apply all or any
part of the Cash Collateral to the Secured Loan and/or any other
indebtedness hereby secured, to be applied by the Secured Party
as specified in Section 6.03 hereof.
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5.03 Other Releases of Equjpment. So long as no
Default or Event of Default shall have occurred and be
continuing, upon the request of Debtor, the Secured Party shall
take such actions as may be reasonably requested by the Debtor
and which are necessary or appropriate in order to release, and
shall execute and deliver releases in recordable form and
otherwise in a form reasonably satisfactory to Debtor releasing
(i) all the Secured Party’s interest in and to any Item of
Equipment, and (ii) such Item of Equipment from the Lien of this
Agreement; provided, however, that no Item of Equipment shall be
so released unless simultaneously therewith there shall be made
subject to the Lien of this Security Agreement and the interest
of the Secured Party Replacement Units and related Eligible
Leases in accordance with the substitution requirements of
Section 5.02(d) hereof.

Section 6. SECURED PARTY'’S RIGHTS

6.01 The Secured Party’s Rights. The Debtor agrees
that if an Event of Default has occurred and is continuing, the
Secured Party shall have the rights, options, duties and remedies
of a secured party, and the Debtor shall have the rights and
duties of a debtor, under the ICA and under the UCC (regardless
of whether such ICA or UCC or a law similar thereto has been
enacted in a jurisdiction wherein the rights or remedies are
asserted), as applicable, and in addition thereto the Secured
Party shall have the following rights and remedies:

(a) The Secured Party personally or by agents or
attorneys, shall have the right (subject to compliance with any
applicable mandatory legal requirements) to take immediate
possession of the Collateral, or any portion thereof, and for
that purpose may pursue the same wherever it may be found, and
may enter any of the premises of the Debtor, with or without
notice, demand, process of law or legal procedure, if this can be
done without breach of the peace, and search for, take possession
of, remove, keep and store the Collateral, or use and operate or
lease the Collateral until sold.

(b) The Secured Party shall have the right from time
to time to require the Debtor to, and the Debtor agrees that it
will, at its expense and risk and upon the request of the Secured
Party forthwith, assemble all or any Items of Equipment not then
subject to an Equipment Lease as directed by the Secured Party
and make them available to the Secured Party at a place or places
to be designated by the Secured Party (which shall be in a
storage yard or siding located contiguous to railroad tracks used
in interchange within the 48 contiguous states of the United
States).

(c) Any Collateral repossessed by the Secured Party
under or pursuant to this Section 6.01 may be sold, leased or
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otherwise disposed of under one or more contracts or as an
entirety, and without the necessity of gathering at the place of
sale the property to be sold, and in general in such manner, at
such time or times, at such place or places and on such terms as
the Secured Party may, in compliance with any mandatory
requirements of applicable law, determine to be commercially
reasonable. Any such disposition which shall be a private sale
or other private proceedings permitted by such requirements shall
be made upon not less than 10 days’ written notice to Debtor
(which the Debtor hereby expressly acknowledges as reasonable)
specifying the times at which such disposition is to be made and
the intended sale price or other consideration therefor, and
shall be subject, for 10 days after the giving of such notice, to
the right of Debtor or any nominee of Debtor to acquire the
Collateral involved at a price or for such other consideration so
specified. Any such disposition which shall be a public sale
permitted by such requirements shall be made upon not less than
10 days’ written notice to Debtor (which the Debtor hereby
expressly acknowledges as reasonable) specifying the time and
place of such sale and, in the absence of applicable requirements
of law, shall be by public auction after publication of notice of
such auction not less than 10 days prior thereto in two
newspapers in general circulation in the City of New York. To
the extent permitted by any such requirement of law, the Secured
Party may itself bid for and become the purchaser of the
Collateral or any item thereof, offered for sale in accordance
with this Section without accountability to Debtor (except to the
extent of any surplus money received as provided in Section
6.03). In the payment of the purchase price therefor, the
Secured Party shall be entitled to have credit on account of the
purchase price thereof of amounts owing to the Secured Party on
account of the indebtedness hereby secured and the Secured Party
may deliver the claims for interest on or principal of the
Secured Loan or other indebtedness hereby secured in lieu of cash
up to the amount which would, upon distribution of the net
proceeds of such sale, be payable thereon. If, under mandatory
requirements of applicable law, the Secured Party shall be
required to make disposition of the Collateral within a period of
time which does not permit the giving of notice to Debtor as
hereinabove specified, the Secured Party need give Debtor only
such notice of disposition (if any) as shall be reasonably
practicable in view of such mandatory requirements of applicable
law.

(d) The Secured Party may proceed to protect and
enforce this Security Agreement or any of the Loan Documents by
suit or suits or proceedings in equity, at law or in bankruptcy,
and whether for the specific performance of any covenant or
agreement herein contained or in execution or aid of any power
herein granted, or for foreclosure hereunder, or for the
appointment of a receiver or receivers for the Collateral or any
part thereof, for the recovery of judgment for the indebtedness
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hereby secured or for the enforcement of any other legal or
equitable remedy available under applicable law.

6.02 Effect of Sale. Any sale, whether under any
power of sale hereby given or by virtue of judicial proceedings
or applicable law or equity, shall operate to divest all right,
title, interest, claim and demand whatsoever, either at law or in
equity, by the Debtor or by any Person claiming, by, through or
under the Debtor in and to the property sold and shall be a
perpetual bar, both at law and in equity, against the Debtor, its
successors and assigns, and against any and all Persons claiming
the property sold, or any part thereof, by, through or under the
Debtor, its successors or assigns.

6.03 Application of Sale Proceeds. The proceeds of

any sale of the Collateral, or any part thereof, and the proceeds
of any remedy hereunder shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of all
appropriate expenses, liabilities and advances, including legal
expenses and reasonable attorneys’ fees and disbursements,
incurred or made by the Secured Party;

(b) Second, to the payment of the amount then owing or
unpaid on the Secured Loan and any other indebtedness hereby
secured, and in case such proceeds shall be insufficient to pay
in full the whole amount so due, owing or unpaid thereon, then in
such order of application as the Secured Party shall select in
its sole discretion; and

(c) Third, to the'payment of the surplus, if any, to
the Debtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.

The Secured Party shall give the Debtor notice of the manner in
which any such proceeds have been applied by it.

6.04 Discontinuance of Remedijes. 1In case the Secured

Party shall have proceeded to enforce any right under this
Security Agreement by foreclosure, sale, entry or otherwise, and
such proceedings shall have been determined adversely to the
Secured Party, then, and in every such case, the Debtor and
Secured Party shall be restored to their former positions and
rights hereunder with respect to the property subject to the
security interest created under this Security Agreement.

6.05 cCumulatjve Remedieg. No delay, omission,

abandonment or discontinuance of the Secured Party in exercising
any right or power arising from any default on the part of the
Debtor, shall exhaust or impair any such right or power or
prevent its exercise during the continuance of such default. No
waiver by the Secured Party of any such default, whether such
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waiver be full or partial, shall extend to or be taken to affect
any subsequent default, or to impair the rights resulting
therefrom except as may be otherwise provided herein. The
Secured Party may exercise any one or more or all of the remedies
hereunder and no remedy is intended to be exclusive of any other
remedy whether hereunder, at law or in equity, but each and every
remedy shall be cumulative and in addition to any and every other
remedy given hereunder or otherwise existing now or hereafter at
law or in equity; nor shall the giving, taking or enforcement of
any other or additional security, collateral or guaranty for the
payment of the indebtedness secured under this Security Agreement
operate to prejudice, waive or affect the security of this
Security Agreement or any rights, powers or remedies hereunder,
nor shall the Secured Party be required to first look to, enforce
or exhaust such other or additional security, collateral or
guaranties.

6.06 Indemnity. The Debtor agrees to defend, protect,
indemnify, and hold harmless the Secured Party and each or the
Secured Party’s Affiliates, including, without limitation, AT&T
Capital Corporation and AT&T Corp., and their respective
officers, directors, employees, attorneys and agents
(collectively, the "Indemnitees") from and against any and all
liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, claims, costs, expenses and disbursements of
any kind or nature whatsoever (including, without limitation, the
fees and disbursements of counsel for such Indemnitees in
connection with any investigative, administrative or judicial
proceeding, whether or not such Indemnitees shall be designated a
party thereto), imposed on, incurred by, or asserted against such
Indemnitees (whether direct or indirect, and whether based on any
federal or state laws or other statutory regulations, including,
without limitation, securities and commercial laws and
reqgulations, under common law or in equity, or based on contract
or otherwise, including those relating to violation of any
environmental, health or safety laws or regulations, the past,
present or future operations of the Debtor, ARAC or their
respective predecessors in interest, or the past, present or
future environmental, health or safety condition of any
properties thereof) in any manner relating to or arising out of
or as the result of negotiating, documenting or entering into, or
the performance of, this Security Agreement, or any of the
transactions contemplated herein, including, without limitation,
the retention by the Secured Party of a security interest in the
Collateral, the delivery, rejection, possession, use, operation,
storage or repossession of any of the Equipment during the period
while a security interest therein remains in the Secured Party or
during the period of the transfer of such security interest in
the Collateral by the Secured Party pursuant to any of the
provisions of this Security Agreement, or any noncompliance by
the Debtor or any lessee or other user of the Equipment with any
laws, rules or regulations, including, without limitation, those
relating to protection of the environment, or any customs or
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practices of the railroad industry (collectively, the. "Indem-
nified Matters"); provided, however, the Debtor shall have no
obligation to an Indemnitee hereunder with respect to Indemnified
Matters caused by or resulting from the willful misconduct or
gross negligence of such Indemnitee, as determined by a court of
competent jurisdiction by a final order not subject to review or
appeal. To the extent that the undertaking to indemnify, pay and
hold harmless set forth in the preceding sentence may be
unenforceable because it is violative of any law or public
policy, the Debtor shall contribute the maximum portion which it
is permitted to pay and satisfy under applicable law, to the
payment and satisfaction of all Indemnified Matters incurred by
the Indemnitees. The obligations of the Debtor under this
Section 6.06 shall survive the repayment of the Secured Loan and
the other indebtedness hereunder secured and any termination of
this Security Agreement. The parties hereto further agree that
the indemnities set forth in this Section 6.06 are in addition
to, and shall not in any manner limit or act as a waiver of, any
rights, including, without limitation, any rights to
indemnification or contribution, which the Indemnitees may have
under applicable law.

Section 7. S EQUS

7.01 Successors and Assigns. Whenever any of the
partles hereto is referred to, such reference shall be deemed to
include the successors and assigns of such party; and all the
covenants, promises and agreements in this Security Agreement
contained by or on behalf of the Debtor or by or on behalf of the
Secured Party, shall bind and inure to the benefit of the
respective successors and assigns of such parties whether so
expressed or not.

7.02 Partjal Invalijdity. The unenforceability or
invalidity of any provision or provisions of this Security
Agreement shall not render any other provision or provisions
herein contained unenforceable or invalid.

7.03 Communjcatjons. All communications provided for
herein shall be in writing (including telex, telecopy and cable)
and shall be deemed to have been given (unless otherwise required
by the specific provisions hereof in respect of any matter) when
delivered personally, when delivered to the telegraph company or
the cable company, or confirmed by telex answerback or five days
after deposited in the United States certified mails, first
class, postage prepaid, addressed as set forth in Section 8.02 of
the Loan Agreement.

7.04 Termination. This Security Agreement and the
security interest granted hereby shall terminate when the Secured
Loan and all other indebtedness hereby secured have been fully,
finally and irrevocably paid or discharged, at which time the
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Secured Party shall execute and deliver to the Debtor all Uniform
Commercial Code termination statements and such similar documents
or instruments in recordable form which the Debtor shall
reasonably request and which are necessary or appropriate to
evidence such termination and to release the Collateral of record
from the Lien created hereby. Upon full, final and irrevocable
payment of the Secured Loan and all other indebtedness hereby
secured and the termination of this Security Agreement, the
Secured Party shall pay over to the Debtor all Cash Collateral
then held by the Secured Party.

7.05 GOVERNING LAW. THIS SECURITY AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS (OTHER THAN
THE CONFLICT OF LAWS PROVISIONS) OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH S8TATE;
PROVIDED, HOWEVER, THAT THE PARTIES SHALL BE ENTITLED TO ALL
RIGHTS CONFERRED BY 49 U.8.C. SECTION 11303 AND 8S8UCH ADDITIONAL
RIGHTS, ARISING OUT OF THE FILING, RECORDING OR DEPOSIT HEREOF,
IF ANY.

7.06 CO 0 JURISDICTION;? VICE OF PROCESS. (a)
EXCEPT AS PROVIDED IN SECTION 7.06(b) BELOW, THE DEBTOR AND THE
SECURED PARTY AGREE THAT ALL DISPUTES BETWEEN THEM ARISING OUT
OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS SECURITY
AGREEMENT, AND WHETHER ARISING IN CONTRACT, TORT, EQUITY OR
OTHERWISE, SHALL BE RESOLVED ONLY BY STATE OR FEDERAL COURTS
LOCATED IN NEW YORK COUNTY, NEW YORK, BUT SUCH PARTIES
ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS MAY HAVE TO BE
HEARD BY A COURT LOCATED OUTSIDE OF NEW YORK COUNTY, NEW YORK.
THE DEBTOR HEREBY WAIVES IN ALL DISPUTES ANY OBJECTION THAT IT
MAY HAVE TO THE LOCATION OF THE COURT CONSIDERING THE DISPUTE.

(b) THE DEBTOR AGREES THAT THE SECURED PARTY SHALL
HAVE THE RIGHT TO PROCEED AGAINST THE DEBTOR OR IT8 PROPERTY IN A
COURT IN ANY LOCATION TO ENABLE THE SECURED PARTY TO REALIZE ON
THE COLLATERAL OR ANY OTHER SECURITY FOR THE INDEBTEDNESS HEREBY
SECURED, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER ENTERED IN
FAVOR OF THE SECURED PARTY. THE DEBTOR AGREES THAT IT WILL NOT
ASSERT ANY PERMISSIVE COUNTERCLAIMS IN ANY PROCEEDING BROUGHT BY
THE SECURED PARTY TO REALIZE ON PROPERTY, COLLATERAL OR OTHER
SECURITY FOR THE INDEBTEDNESS SECURED HEREBY, OR TO ENFORCE A
JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE SECURED PARTY. THE
DEBTOR HEREBY WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE
LOCATION OF THE COURT IN WHICH THE SECURED PARTY COMMENCES A
PROCEEDING DESCRIBED IN THIS SUBSECTION.

(¢) THE DEBTOR HEREBY WAIVES PERSONAL SERVICE OF ANY
PROCESS UPON IT AND, AS ADDITIONAL SECURITY FOR THE INDEBTEDNESS
SECURED HEREBY, IRREVOCABLY APPOINTS ICAHN & CO., LOCATED AT ONE
WALL STREET COURT, NEW YORK, NEW YORK, OR ANY OTHER ADDRESS IN
THE STATE OF NEW YORK COMMUNICATED IN WRITING BY ICAHN & CO. TO
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THE SECURED PARTY, AS ITS8 AGENT FOR ACCEPTING S8ERVICE OF PROCESS
ISSUED BY ANY COURT.

7.07 WAIVER OF JURY TRIAL. THE DEBTOR AND THE SECURED
PARTY HEREBY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE, BETWEEN THE DEBTOR AND THE S8ECURED PARTY ARISING OUT
OF, CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM UNDER THIS SECURITY AGREEMENT. INSTEAD,
ANY SUCH DISPUTES RESOLVED IN COURT WILL BE RESOLVED IN A BENCH
TRIAL WITHOUT A JURY.

7.08 Counterparts. This Security Agreement may be
executed, acknowledged and delivered in any number of

counterparts, each of such counterparts constituting an original
but all together constituting only one Security Agreement.

7.09 Headings. Any headings or captions preceding the
text of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning,
construction or effect (unless the context indicates otherwise).
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IN WITNESS WHEREOF, the Debtor and the Secured Party
have caused this Security Agreement to be executed and delivered
by their respective representative thereunto duly authorized as
of the day and year first above written.

The Debtor:

The Secured Party:

AT&T COMMERCIAL FINANCE
CORPORATION

By:
Name: Edward F. Gromek
Title: Senior Vice President

{This page is the signature page to the Security Agreement-Trust
Deed (Chattel Mortgage) dated as of September 29, 1994 between
ACF Industries Incorporated and AT&T Commercial Finance
Corporation.]

MMM94C69.SEN (9/27/94 8:09pm)




IN WITNESS WHEREOF, the Debtor and the Secured Party
have caused this Security Agreement to be executed and delivered
by their respective representative thereunto duly authorized as
of the day and year first above written.

The Debtor:
ACF INDUSTRIES INCORPORATED
By:

Name:
Title:

The Secured Party:

AT&T COMMERCIAL FINANCE
CORPQRATION

By: wdl- /@Lcu(,.

Name: Edward F. Gromek
Title: Sendex Vice President

[This page is the signature page to the Security Agreement-Trust
Deed (Chattel Mortgage) dated as of September 29, 1994 between
ACF Industries Incorporated and AT&T Commercial Finance
Corporation.]

MMM94CG69.SEN (9/27/94 8:09pm)




STATE OF M\/C{K ) .
COUNTY OF \Q@QYGVK)' Lo

B 199j, before me,
to me personally known,

who being by me duly sworn, says that.hg{she resides at
and’ 15 SPrCEOAR {CONRC * of AcF

Industries, Incorporated, that said instrument was signed on the
date hereof on behalf of said corporatibn by authority of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

ROBYN Gé ?: E
Pubtic, !
NalaryNo‘ 01575026264
Qualified in New York County 06
Commission Expires April 18, 19

gw York

STATE OF NEW JERSEY )
H S8.:
COUNTY OF MORRIS

On this __ day of ,» 199_, before me,

personally appeared to me personally known,
who being by me duly sworn, says that he resides at
and is of AT&T Commercial

Finance Corporation, that said instrument was signed on the date
hereof on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public




STATE OF )

: 8s
COUNTY OF )

On this __ day of , 199 , before me,
personally appeared to me personally known,
who being by me duly sworn, says that he/she resides at

and is of ACF

Industries, Incorporated, that said instrument was signed on the
date hereof on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

Notary Public

STATE OF NEW JERSEY

e e

ss.:
COUNTY OF MORRIS

On this‘ﬁﬁfday of J@WQM£¢/ , 19% , before me,
personally appeared _ Edward F. Gromek to me personally known,
who being by me duly sworn, says that he resides at
Edison, NJ and is Vice President of AT&T Commercial

Finance Corporation, that said instrument was signed on the date
hereof on behalf of said corporation by authority of its Board of
Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

&/76&/@&1 O. AN 4

Notary Public

CYNTHIA 0. AWVEL
A Netary Public of Now Jorsey
My Commission Expices Seplomber 29, 1906




SCHEDULE A
to
Security Agreement - Trust Deed (Chattel Mortgage
Dated as of September 29, 1994
by and between
AT&T Commercial Finance Corporation

and

ACF Industries, Incorporated

List of Equipment Collateral
See Attached List.
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MANJ=ACTURING
MANUFACTURING
MANJFACTURING
MANUFACTURING
STALEY MANJSACTURING
STALEY MANJSACTURING
UOSOA‘

COMPANY
COMPANY
CUMPANY
CUMPANY
CUMPANY
COM2ANY
COMPANY

PRIDUCTS COMPANY

QUANTUM
WUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
WUANT UM
wUANTUM
WJANT UM
AJANTUM
AJANTUM
QJANTUM
WUANTUM
wuaNT UM
“UANTUM
AUANT UM
AJANTUM
QUANTUM
wUANT UM
JUANTUM
JUANT UM
QUANTUM
JJANTUH
AJANT UM
wJanTJIM
JUANT UM
WUANTUM
QUANTUM
QJANTUM
QUANTUM
QUANT UM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
WUANTUM
QUANTJUM
QUANTUM
QJANTUY
AJANT UM

CHEMICAL
cHeMiCaL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHeMICAL
crgMICAL
CdcMlcac
CHEMICAL
CHEMICAL
CHEMICZAL
CcHeEMICAL
cHeMICAL
CcHeMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMIZAL
CHEMIZAL
CHEMLICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMIZAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL

CIRPIRATIIN
CURPURATION
CIRPIRATIUON
CIRPORATION
CIRPDRATIOIN
CIRPORATIIN
CIRPURATIIN
CIkPJIRATIUN
CaxkPIrRATION
SIRPORATIIN
ZIRPIRATIOIN
ZIRPORATION
CJIRPURATIUON
CIRPIRATIUN
CORPIRATIIN
CIRPORATION
ZIRPORATIOIN
CIORPORATIIN
CIRPURATION
CIRPURATION
CIKPURATIUN
CIRPORATION
CIRPIRATIOIN
CIRPIRATION
CORPURATION
CIRPURATION
CJRPURATION
ZIRPORATION
CIRPORATION
CIRPORATION
CIRPURATION
CORPORATIUN
CIRPIRATIIN
CIRPORATIIN
CIRPORATION
CIRPIRATIIN
CIRPIRATION
CIRPIRATIUN
CIRPIRATION
ZIRPORATION
ZIPORATION
ZIRPORATION

PAGE 2
LEASE

CUNTRACT EFFECTIVE
KIOER UATE
48870004 02/01/13994
48872004 02/01/1394
48870004 02/01/1994
43870004 0270171934
48870004 02/01/1994
48870004 02/01/1394
48870004 D02/01/1994
5840 3570171993
5138 0170171930
51338 01/01/1992
5138 0170171990
5138 0170171390
5138 01/01/1990
5138 0170171390
5138 017017199
5138 0173171933
5138 0170171993
5138 31/017139)
5138 0170171399
5138 21/01/1990
5138 0170171992
5133 01731/193)
5138 01/01/1920
5133 31/01/7139)
5138 21/21/71930
5138 01/01/1990
5138 0170171992
5138 01/91/1990
5134 0170171933
5138 31/01/1990
5138 31/01/71390
5138 31721719390
5138 0170171990
5138 017017199
5138 0170171992
5138 01/01/1990
5138 91/721/1399
5138 0170171999
5138 017017193
5138 0170171990
5138 017017199
5138 0170171390
5138 0170171390
5138 3170171390
5138 0170171990
5138 01/01/19%0
5138 0170171990
5138 3170171990
5138 2170171390
51383 0170171399



097¢ca/94
RPTu CAR
MARK NJ
ACFX 67820
ACFX 67821
ALFA ol782¢
ACrFA bldd3
ACFA oldi4
ACFX 67825
ACFX 67826
ACFX 67827
ALrX old2s
ACLFX 07829
ACFA 57830
ACFX 67831
ACFX 67332
ACFX 67833
ACFA 07034
ACFA  blb35
ACFX oloso
ACFX 67337
ACFX 678338
ACFX 67839
ACFA  olouwld
ACLFX  olo4l
ALFXk  oloel
ACFX 67843
ACFX 67844
ACFX 67845
ALFR  olo4d
ACFK  olos?
ACFA  bl840
ACFX 67849
ACFX 67850
ACFX 67851
ALFR  olod2
ALFA 27053
ACFA 678%4
ACFX 67855
ACFX 67856
ACFX 67857
ACFA old538
ACrFrA 07859
ACFA 067800
ACFX 67861
ACFX 67862
ACFX 67863
ACFX ol8os
ACFX o73805
ALFX olooo
ACFA o7807
ACFX 67863
ACFX 67869

TYPe
JF
LAK

I213IIIIIIIIIIIXIIIIIIIITIILIIIIFILILIILIILLIILILIIIIIIXITIIT IR

AAX
DESL

2214
C2la
Cela
C2la
Lela
214
C214
214
C2le
C2l4
C2la
C214
2214
C21e
vlle
Cela
Clle
C214
C214
C216
Ll
L2l4
Céia
€214
216
C21¢
C2la
Cl1la
Clla
C214
C214
L2114
Cele
Lele
Ccla
C214
C214
c216
Cela
Céla
C2le
C2le
2214
C21¢
Cela
Clia
Cela
21«
2214
C21¢4

QUANTUM
QUANTUM
QUANTUM
QUANT UM
QUANTUM
QUANTUM
JUANT UM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
“JanTuM
QUANT UM
UANTUM
QIANTUM
AJANTUM
QUANTUM
WUANTUM
WUANT UM
QUANT UM
QUANTUMY
QUANTUM
AJANTUM
wUANT UM
JUANTUM
JuanTuM
QUANT UM
JUANTUM
JUANT UM
<UANTUM
wUANT UM
wUANTUM
QUANTUM
QUANTUM
QUANTUM
JUANT UM
WwUANTUM
JUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
CUANT UM
WUANTUM
JUANT UM
QUANTUM
QUANTUM

SCHEDULE A

CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
cHEMICAL
CHEMICAL
CHEMITAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMIZAL
CHEMICAL
CHEMICAL
CreMiCal
CHcMIiCAL
CHEMICAL
CHEMICAL
CHEZMIZAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICTAL
CReMICAL
CHEMICaAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
cHeMICAL
CrcMICaL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHcMICAL
CHEMICZAL
CHEMICAL

LESSEE

CIRPIRATIIN
CIRPORATIIN
CORPIRATIUN
CIRPIRATIUN
CURPIRATIJIN
ZIRPORATION
CIRPORATIIN
CIRPORATION
CIRPORATION
CIRPORATION
CIRPIRATION
ZIRPORATION
CIRPIRATION
ZIRPORATIIN
CIRPURATIUN
CUKPIRATIUN
CIRPJIRATIIN
ZJIRPORATIDN
ZIRPIORATION
ZIRPIRATIIN
CURPURATIUN
CORPORATIUN
CURPORATION
CIRPORATION
CIRPORATIOIN
CIRPIRATIOIN
CURPIRATION
CURPURATIUN
CIORPUJRATIUN
ZIRPORATIOIN
CORPORATION
ZIRPORATION
CURPURAT [UN
CIRPORATIUN
CORPORATIUN
CJIPORATIIN
CIRPORATION
CIRPORATIIN
CIORPORATION
CURPUORATIUN
CJIRPIRATIUN
CIRPDORATIIN
CORPORATIOIN
CIRPORATION
CJURPIRATIUN
CIRPURATIIN
CJrRPUORATIUN
CIRPIRATION
Z3RPORATIIN
CIRPORATION

PAGE 3

-EASE

CONTRACT EF=ECTIvVE

RIDER

5138
5138
5138
5138
5134
5138
5138
5138
5138
5138
5138
5138
5138
5133
5138
5138
5134
5138
5133
5133
5138
51338
5138
5138
5138
5138
5138
5138
5138
5138
5133
5138
5133
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5133
5138
5138
5138
5138

DATE

J1/91/71992
01/01/1390
0170171930
01701/1932
0170171999
01/01/1990
2170171990
01/01/1390
0170171997
0170171933
0170171990
01/01/1990
J1/0171390
9170171990
0170171990
0170171990
017017193
J1/01/1990
2170171990
0170171390
0170171930
3170171930
0170171990
321/01/1990
21/0171992
01/0171990
017017193
0170171990
0170171930
2170171390
0170171990
31/01/1990
0170171930
0170171990
0170171990
31/01/139)
0170171990
0170171990
0170171939
01/01/193)
01/701/7199)
31701719390
0170171990
01/01/1992
0170171990
017317193
0170171990
0170171932
21/201/139)
01/01/1990



09720/94

RPIG
MARK

 ACFX
ACFX
aACrX
ACF XA
ACrX
ACFX
ACFX
ACFX
ACFA
ACFX
ACFKX
ACFX
ACFX
ACFX
ACFA
ALr A
ACF X
ACFX
ACFX
ACFX
ALFA
ALFA
ACFX
ACFX
ACFX
ACFX
ACF A
ACFA
ALF X
ACFX
ACFX
ACFX
ACF X
ALF A
ALFA
ACFX
ACFX
ACFX
ALFX
ACF K
ACFA
ACFX
ACFX
ACFX
ACFX
ACFX
ACF A
ACFX
ACFX
ACFX

CAR
NJ

678170
67871
oTu72
07873
ol3l«
67875
67876
67877
21873
olul9
27880
67881
67882
67883
o1384
oladd
673480
67387
67388
67889
57890
57091
ola9e
67893
67894
67895
olvdo
olavr?
521898
67899
67900
67901
07302
ol9v3
o0l3vu4
67905
67906
67908
67909
07910
o911
67912
67913
67914
ol947
ol343
ol7349
67950
67951
67952

fYPe
uf
Cax

4IXIIIITIITIIITIILIIIIIIIIIIIILLIIIIIIAIIIIIIIIIIZIIIIIT

AAR
I 1®)

L2164
c214
C2l«
C2la
C2la
C214
2214
214
C2la
Cela
Cela
214
C2l¢4
C21¢6
C2l4
C2la
Céla
C214
C214
214
C214
Cela

.L2la

C216
C214
c21la
L2la
Liia
Cela
C21la
C214
2214
Cels
Cll«
C21i4
C214
C21e4
c21s
Cola
C2la
C2l4
C21¢4
214
C21¢a
Céla
Cel4
Clla
2214
C214
2216

QUANTUM
QUANTUM
QUANTUM
QUANT UM
QUANT UM
QUANTUM
QUANT UM
QUANTUM
wUANTJM
QUANTUM
QUANT UM
QJANTUM
QUANTUM
QJANT UM
wuanTuM
JUANTUM
WUANTUM
QUANTUM
QUANTUM
QUANTUM
«wUANT UM
UANTUM
wUANT UM
JUANT UM
QUANTUM
QJANTUM
WJUANTUM
WUANTUM
wUANTUM
QUANTUM
QUANTUM
QUANTUM
GUANT UM
WUANT UM
wUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
JUANTUM
QUANTUM
QUANTUM
QUANTUM
QUANTUM
WUANTUM
GUANTUM
JuANT UM
AJANTUM
JUANTUM
QJANTUM

SCHEDULE A

CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHZMICZAL
CHEMICZAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHcMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMIZAL
CHEMICAL
CHEMICAL
CHEMICAL
CHeEMICAL
CHEMICZAL
CHEVICAL
CHZIMICAL
CHeMicAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHeMICAL
CHEMICAL
CHEMICAL
CHEMIZAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHEMICAL
CHcMICAL
CHEMIZAL
CHEMICAL
CHEMICAL

LcSSEE

CIRPORATIIN
CIRPORATIOIN
CURPURATIUN
CIRPJIRATIUJN
CIRPIRATIUN
CIRPORATION
CIRPORATION
CIRPORATIOIN
CIRPORATIUN
CURPURATIUN
CIRPURATIIN
CIRPIRATIIN
CIRPORATION
CIRPIRATION
CURPJIRATIUN
CIRPURATIUJN
CURPIRATIUN
CORPORATION
CIRPORATION
CIRPORATIIN
CIRPIRATIUN
CURPURATIUN
CURPIRATION
CJRPIRATIOIN
ZIRPORATION
ZJRPORATIIN
CURPURATIUN
CIRPORATION
CURPURATIUN
CIRPORATION
ZJRPORATIIN
CIRPORATION
CIRPIRATION
CUKPUIRAT Iun
CIKPORATIUN
CJIPORATIIN
CIRPORATION
ZIRPORATION
CURPURATIIN
CURPURATIUN
CORPORATIUON
CIRPIRATION
CIRPDORATION
CORPORATION
CORPORATION
CIRPJRATIUN
CIRPORATIJIN
CIRPIRATIOIN
ZJRPDORATIOIN
ZIRPORATIIN

PAGE 4

~EASE

CUNTRACT eFFECTIVE

Riuer

5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
51338
5138
5138
5138
5134
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138
5138

5138

5138
5138
5138
5138
5138
5138

UATE

0170171990
0170171990
0170171930
01/7017193)
0170171939
3170171990
391/21/139)0
01/01/1390
0170171990
0170171992
0170171992
3170171399
01/01/1990
21/791/139)
0170171990
0170171990
017317199
0170171990
21/01/199)
0170171392
01/731/193)
0170171990
0170171992
3170171390
31/0171990
01/21/1939)
01701/199%9
0170171930
01/01/1930
0170171990
2170171990
2170171399
0170171990
0170171992
0173171992
21/01/1390
0170171990
0170171990
0170171930
01/01/1932
0170171990
01/01/1990
21/01/132)
0170171990
0170171932
0170171930
0170171990
31/31/71939)
3170171999
2170171992



09720/ 94

RPTG
MARK

~ACFX

ACFX
ACFA
ACFX
ACFA
ACFX
ACFX
ACFX
ACFA
ACFA
ACFX
ACFX
ACFX
ACFX
ACFX
ACrFX
ACrX
ACFX
ACFX
ACFX
ALFX
ALrk
ALrA
ACFX
ACFX
ACFX
ACF X
ACFX
ACFX
ACFX
ACFX
ACFX
ACFA
ACFA
AuLrA
ACFX
ACFX
ACFX
ALr A
ACF KX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFA
ACLFA
ACFX
ACFX
ACFX

CaArR
NJ

67953
67954
oB439
53440
0dgdd
68823
63824
63937
23738
04939
23340
68941
68942
68943
0d944
03945
odv40
63947
63948
63949
0895y
0d951
LYY 2-V4
68953
68954
63955
03956
88997

03958

68959
63960
68961
0895<¢
00963
0o0Y0%
68965
68966
68967
odYod
08769
248970
68971
68972
638973
08974
0d91i>
2089170
68977
68978
69191

Trec
JF
CAK

IIX1I3131 XTIXIIIIIIIIIITIIIILILIIILIIIIIITIIAIAXTITIITIITIZIILIL T

AAK
JeSe

2214
C21¢
C2la
Cela
Lals
o’y ¥
Cale
221¢
Cela
Ceia
Cela
C21¢4
214
2214
C2l4
C2la
Ceiu
2214
2214
C21l4
il
L2ia
Léla
J216
C214
2214
Cllea
Cila
Cela
C21¢
c216
216
Cela
Cela
Cela
C214
c214
c214
C2lea
Cela
C2i4
C21¢6
c2le
C214
Cele
C2la
Cela
214
c214
514

SCHEDULE A

LeSSte

QUANTUM CHEMICAL CORPORATION
QJANTUM CHEMIZAL CTIRPIRATION
SHINTECH INCURPJIRATED
SHINTECH INCORPIRATEV

RUHM & HAAS COUMPANY

RIHM & 4AAS CIMPANY

ROHM & HAAS CIMPANY

LYIJINDELL
LYUNUELL
LYUNDELL
LYUNDELL
LYONDELL
LYONDELL
LYONDeLL
LYJNDcELL
LYJNDZLL
LYUNUELL
LYIJINDELL
LYJINDELL
LYONDELL
LYINDdcltL
LYUNUELL
LYJNJUELL
JYINDELL
LYJNDELL
LYINDELL
LYJNOELL
LYJINDELL
LYJNDELL
LYONDELL
LYINDELL
LYONDELL
LYUNDELL
LYUNOELL
LYUNDELL
LYONDELL
LYINDELL
LYONDELL
LYONDELL
LYJNDELL
LYJNDeLL
LYONDELL
LYONDELL
LYINDELL
LYJNDELL
LYUNDELL
LYJNOELL
LYINDeLL
LYONDELL

PILYMERS
PJLYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
PULYMEKS
PULYMERS
PIOLYMERS
POLYMERS
POLYMERS
POLYMERS
PULYMERS
POLYMERS
PILYMERS
PILYYERS
PILYMERS
PILYMERS
PILYMERS
PULYMEKS
PIOLYMERS
PILYMERS
POLYMERS
PILYMEKS
PILYMERS
PILYMEKD
POLYMERS
P3LYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
POLYMERS
PILYMERS
PULYMERS
PJLYMERS
PULYMERS
PILYMERS
PJLYMERS

CORPORATIIN
CURPIRATIUN
CUKPURATIUN
CURPORATION
CIRPORATIIN
CORPORATIIN
CIRPORATIOIN
CURPIORATIUN
CURPIRATIIN
CURPURATIUN
CORPIRATIIN
CIRPORATIIN
CORPORATION
CIRPIRATIIN
CURPJURATIUN
CURPURATIUN
CIRPIRATIIN
CORPORATION
CORPORATION
CIRPIKATIIN
CORPIRATIIN
CURPURATIIN
CIRPORATIDN
CIRPIRATIIN
CORPORATIIN
CIORPIRATIUN
CURPURATIIN
CURPURATIUN
CJIRPJORATION
CORPORATIIN
CIRPORATION
CORPURATION
CORPORATIUJN
CORPIRATIIN
CORPORATION
CIRPORATIOIN
CIRPORATION
CURPORATIUN
CURPIRATIUN
CURPIRATIIN
CIRPORATIIN
CORPIRATION

PO9G INDUSTRIES INZIRPIRATE)D

PAGE 5

CONTRACT
RIDER

5138

5138

5423

5423

5803

5803

5803

53473025
53470026
53470020
53470026
534702026
53470026
53479026
53470026
53470026
534700206
534702325
53473026
53470026
53470026
53470040
534700206
53473025
53470026
53470026
534700206
53470026
534700206
53470026
53473026
53470025
53470020
534700206
5341700206
53470026
53470026
53470026
53470026
53470026
53470026
53470026
53472026
53470025
53470026
53470026
534700206
53470026
53470025
312560052

<EASE
EFSECTIVE
DATE

0170171990
2170171390
0270171991
0270171991
0570171993
05/01/1993
0570171993
1170171993
1170171933
1170171993
1170171933
11/0t/1993
1170171993
1170171393
1170171993
1175171993
1170171933
1172171993
11/01/1393
1170171993
1170171933
1170171933
1170171933
1170171993
1170171993
1170171393
1170171933
11701719933
1170171993
1170171993
11/21/1393
1170171993
1170171993
1170171933
1170171993
1170171393
1170171993
1170171993
1170171993
1170171933
1170171933
1172171993
1170171393
1170171393
1170171993
1170171933
1170171993
1170171993
11/0171993
1170171993



03720794

RPTu
MAKK

ACFX
ACFX
ACFA
ALFX
ALFA
ACFX
ACFX
ACFX
ACF X
ACFX
ACFA
ACFX
ACFX
ACFX
ALFA
ACrk
ALFA
ACFX
ACFX
ACFX
ALFA
ACr&
ACLFA
ACFX
ACFX
ACFX
ACF K
ACFA
ACFA
ACFX
ACFX
ACFX
ALrA
ALr&
ACFA
ACFX
ACFX
ACFX
ACFX
ACFA
ACFA
ACFX
ACFX
ACFX
ACFK
ACFK
ACFX
ACFX
ACFX
ACFX

CAR
NJ

69192
69193
09194
57195
09iJ0
69197
69198
63199
09200
09201
09¢02
69203
69204
69205
[ 74v]}
odivf
0v4038
63209
69210
69211
09¢le
09213
69¢2i4
69215
69216
59217
292149
07219
6322y
69221
69222
63223
o9cin
09225
09220
69227
69228
69229
09230
69231
09e3¢
69233
69234
69235
69236
59237
09238
69239
69240
69241

Ty-:

CAR

IXIZTIIIIIXITXIIILIIAIIIIIIALAIILIIAILIIZIIIAIALIIAIITIIIIIIIAITIT

AAR
Ut S

‘514

516
C514
C5l4
(o914
C514
C514
C514
C514
CS5la
CSl14
514
CS14
C51%
Cile
Cols
CS51«
516
2516
C514
LSl
Cole
CSl4

" l514

Z51¢4
514
C5l¢
CS5ia
Co14
516
C51¢
516
€514
Cole
(51«
C514
C514
CS14
C514
C5l4
Col4
c514
C514
2516
C51¢%
CS514
C514
C514
C51¢e
C514

SCHEDULE A

INDUSTRIES
INDJSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDJSTRIES
INDUSTRIES
INODUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INOUSTRIES
INDUSTRIES
INDUSTRIES
INOUSTRIES
LNUDUSTRIES
INDUSTRIES
INDUSTRIZS
INDUSTRIES
INQU3TRIES
INJUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDYSTRIES
INDUSTRIES
INDJSTRIZS
INOUSTRIES
INUUSTRIES
INJDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIZS
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INDUSTRIES
INOUSTRIES
INDUSTRIES
INDJSTRIES
INDUSTRIES
INDUSTRIES

LeS5>¢cE

INCIRPORATED
INZIRPIRATZ)
LNCURPUORATED
INCIRPORATED
INCORPURATED
INCORPORATED
INZIRPIRATED
INCORPORATED
INCORPORATED
INCORPORATED
INZIRPIRATED
INZIRPORATED
INZIRPIRATED
INZIRPIRATED
INCIRPUIKATED
INCORPIRATED
LNCURPJRATED
INCORPORATED
INZJIRPORATED
INZIRPORATED
INCIRPJRATED
INCURPIRATED
INCURPORATED
INZJRPDRATED
INZIRPIRATED
INZJRPIRATED
INCuRPURATED
INCURPURATED
INCJURPURATED
INCIRPORATED
INZIRPORATED
INZIRPIRATED
INCURPURATED
INCOKPUORATEY
INCORPORATED
INZORPORATED
INZORPORATED
INZJRPORATED
INCORPIRATED
INCJRPORATED
INCIRPJIRATED
INZIRPORATED
INZIRPORATED
INCORPORATED
INCIRPORATED
INCIRPORATED
INCORPUORATED
INZIRPIORATED
INZIORPORATED
INCORPORATED

CONTRACT
RIDER

31260052
312600352
31260052
31200052
31260052
31260052
312560052
31260052
31260052
31260052
31260052
31260052
31260052
31250052
312060052
31260052
31260052
31260052
31260052
31260052
31200052
31260052
31260052
312690052
31262052
31260052
31200352
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052
31260052

. 31260052

31260052
31260052
31260052
31260052
312560052
31260052
31260052

-EASE
EFFECTIVE
OATE

11/01/1393
1170171393
1170171993
1170171993
1170171993
1170171993
1170171993
1170171993
1170171993
1170171993
1173171933
1170171993
1170171393
1170171993
1170171993
1170171933
11/7231/1993
1170171993
1179171993
1170171993
1170171993
1170171993
1170171993
11/01/1993
11/01/19393
1170171993
1170171993
1170171933
1173171933
1170171993
1170171993
1170171993
11701719933
1170171993
1170171993
1170171993
1173171993
1170171993
11701/1933
1170171993
1170171933
1170171393
1170171393
1170171993
1170171993
1170171933
1170171993
1170171993
1173171993
1170171993
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SCHEDULE A
TY?2E LEASE

RPTu AR JFAAR CONTRACT EFFECTIVE
MARK  NJ  CAR  UESG LESSEE RIDER DATE
ACEX 69242 H C514 PPG INDUSTRIES INZORPORATED 31260052 11/01/1993
ACFX 69243 H  £514 PP5G INDUSTRIES INZIRPIRATED 31260052 11/01/1993
AuFA 09244 1 (514 PPG INUJUSTRIES INCORPURATED 31260052 1170171993
ACFA 73401 T 7105 UNIJON CAMP CORPORATION 07900071 05/01/1931
ACFK 94842 T T907 ELF ATJICHEM NORTH AMERICA, INC. 50630005 04/01/1993
ACFX 94843 T T907 ELF ATOCHEM NJIRTH AMERICA, INC. 50630005 04/01/1993
ACFX - 94844 T 1907 ELF ATOCHEM NJRTH AMERICA, INC., 50630005 J4/21/1393
ACFX 94845 T 7927 ELF ATJOCHEM NIRTH AMERICA, INC. 50630005 04/01/1993
ACFA  F4sad T T907 ELF ATJCHEM NJIRTH AMERICA, INC. 50630005 0470171993
ACFK 94847 T T907 ELF ATJCHEM NURTH AMERICA, INC. 50630005 04/01/1993
ACFA 9J4oes T T907 ELF ATOCHEM NORTH AMERICA, INC. 50630005 04/01/1933
ACFX 94849 T T307 ELF ATICHEM NJIRT4 AMERICA, INC. 50639005 24/01/1993
ACFX 94850 ¥ T907 ELF ATOCHEM NJIRTH AMERICA, INC. 50630005 04/01/1993
ACFX 94351 T T3)7 S_F ATOCHEM NIIT4 AMERICA, INC. 50630005 J4/01/1393
ALFX  v4w92 | T90U7 cLr ATJCHEM NUOKTH AMERICA, INC. 50630005 04/01/1993
ACFK Y4323 T F707 cLF ATJICHEM NURTH AMERICA, INC. 53630005 0470171993
ACFA  Jdadoe T T9U7 ELF ATICHEM NORTH AMERICA, INC. 50630005 047/01/1933
ACFX 94855 T T907 ELF ATJCHEM NIRTH AMERICA, INC. 50630005 04/01/1993
ACFX 94856 T T927 ELF ATIZHEYM NJIRT4 AMERICA, INC. 50530005 064/01/1393
ACFX 94357 T T907 ELF ATICHEM NIRTH AMERICA, INC. 50530005 04/01/1993
ALFK Jau53 T T9U7 ELF ATICHEM NJRTH AMERICA, I[NC. 50630005 064/01/1933
ACFX 94059 T 907 CLF ATJICHEM NURTH AMERICA, IwC. 50630005 04/01/1993
ALFA  9a0b0 T T907 ELF ATJICHEM NURTH aMERICA, INC. 50630005 04/01/1993
ACFX 94361 T T907 SLF ATICHEM NJIRTA AMERICA, INC. 50630005 24/91/1393
ACFX 94862 T T907 ELF ATICHEM NIRTH AMERICA, INC. 50632005 064/01/1993
ACFX 94863 T T907 ELF ATICHEM NIRTH AMERICA, INC. 50639005 04/01/1993
ALFX  Jaddbe I T907 ELF ATJICHEM NUKTH AMERICA, INC. 50630005 0470171933
ACFA  J4po> | T907 £LF ATJCAEM NURTH AMERICA, [nC. 50630005 0470171993
ALFX J4000 T T907 €LF ATIUHEM NORTH AMERICA, INC. 50630005 04/01/1993
ACFX 94867 T T9)7 ELF ATICHEM NJIRT4 AMERICA, INC. 50630005 24/01/1993
ACFX 94865 T TI07 ELF ATOCHEM NIRTH AMERICA, INC. 50532005 24/01/1393
ACFX 94869 T T907 ELF ATOCHEM NIRTH AMERICA, INC. 50530005 04/01/1993
ACFA  Jwal0 T 7937 ELF ATJCHEM NIRTH AMERICA, INC. 50630005 04/31/1933
ALFA 407l T T907 ELF ATJICHEM NUKTH AMERICA, INC. 50630005 06470171933
ACFK Jwole T T9u7 ELF ATJCHEM NURTH AMERiICA, InNCe 50630005 04/01/1993
ACFX 94873 T Y307 ELF ATOCHEM NJIRTH4 AMERICA, INC. 50630005 364/01/1993
ACEX 94876 T T907 ELF ATOCHEM NIRT4 AMERICA, INC. 50630005 06/31/1993
ACFX 94875 T T907 ELF ATOCHEM NJIRTY AMERICA, INC. 50630005 04/01/1993
ACFA  vasl6 T T907 ELF ATJICHEM NORTH AMERICA, INC. 50630005 0470171993
ALFA  J4877 T T105 1CL AMERICAS FILMS™** 45070033 03/01/193¢4
ALFA  dasls T T105 ICI AMERICAS FILMS** 45070033 0370171994
ACFX 94879 T  T105 ICI AMERICAS FIL9S™* 5070033 03/01/1994
ACFX 94380 T T105 ICI AMERICAS FILMS** 45373033 03/01/199¢
ACFX 94881 T T105 ICI AMERICAS FILuS** 45070033 23/921/1994
ACFA  J4ss2 T T105 ICI AMERICAS FILMS™** 45070033 03/01/19%4
ACFA 4083 T 7105 ICI AMERICAS FILMS™ 45070033 03/01/1994
ALFA  Jaoc4e T T102 ICI AMERICAS FILMS™ ' 45070033 03/01/1994
ACFX 943885 T  T105 ICI AMERICAS FILMS™* 45070033 03/01/1994
ACFX 94886 T T1205 ICI AMSRICAS FILUS** 45070033 23/01/1994
ACFX 94887 T T105 ICI AMERICAS SIL4S** 45072033 23/01/1994

** Name changed to: Zeneca Inc.
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RPTu LAx Jr  AAR CINTRACT EFFECTIVE
MARK NJ LAk  DESo ’ _ESSEC RIDER JATE
ACFX 94838 T T105 ICI AMERICAS FILM4S ** 45070033 03/01/1994
ACFX 934889 T 7353 AKZO NJIBEL CHEMITALS INC. 45100055 10/01/1393
ACFA 944890 T T863 AKZJ NJBEL CHEMICALS INC. 45100055 1070171993
ACFA 94940 T T105 ARISTECH CnEMICAL CURPORATIJN 27530120 0870171933
ACFA J4941 T Tlu5 ARISTECH CHEMICAL CIORPJIRATION 27530120 038/01/1993
ACFX 94942 T T105 ARISTECH CHEMICAL CIORPORATIIN 27530120 208/01/71993
ACFX 94943 T T105 ARISTECH CHEMICA. CIORPORATIIN 27530120 33/701/1993
ACFX 94944 7 T105 ARISTECH CHEMICAL CJIRPORATION 27530120 28/01/1993
ACrA 94945 T 907 CHINJIK oRrRUUP 5359 0970171933
ACFK 94940 1 T907 CHRINJUK uRrRUUP 5859 0970171993
ACFRK  J4947 T 1907 CAINJJK uROUP 5859 0970171993
ACFX 94948 T 7927 CHINIIK GROU? 5859 39/01/1393
ACFX 94949 T T907 CHINDJJK GROUP 5859 09/01/1993
ACFX 94950 T T907 CHINJIIK GRJJYP 5859 39/01/19393
ACFA 34951 T T10d TUUHUNTER INTERNATIGNAL INC 5361 09/701/1933
ACFA  Jadol 1 T10o wLud<IiZIL CURPURATIIN THE 5895 29/0171933
ACFA  Jad0e I Ti06 wudxkIZJL CuUrPURATIUN THE 5895 0970171993
ACFX 94963 T T105 LUBRIZIL CIORPIRATIIN THE 5895 79/31/1393
ACFX 94364 7 T105 LJBRIZIL CIRPIRATIIN THE 5395 39/01/71393
ACFX 94365 ¥ T105 LJBRIZIL CIRPIRATIIN THE 5895 39/0171393
ACFrKk Y4900 T {100 tuokld{dL CIRPIRATIIN THE 53895 09/701/1993
ACFA  Javdol 1 T1J35 LUdRrRIZAL CIRPIRATIUIN THe 5395 09/01/71933
AuLFA  J4703 I Tivo LuorIZJIL CurPUrRATIUN THE 2395 39/791/1933
ACFX 94969 T T135 LJBRIZOL CIRPIATIIN THE 58935 39/901/71993
ACFX 94970 T T106 LJBRIZIL CIRPIRATIIN THE 5895 39/01/1993
ACFX 34971 T TO54 MARSULEX INC. 5896 21/01/139¢
ALFR Y4972 T TO54 MARSJULEX INC. 58396 0173171994
ACFX 34973 I TU>4 MARSJLEK INC. 5396 01/01/7199%¢
ACFA  Javie TO54 MARSULEX INCe 5896 31/701/199%
ACFX 94975 T T054 MARSULEX INC. 5895 31/31/1994
ACFX 34976 T T054 MARSULEX INC, 5895% 21/01/1394
ACFX 94977 T T254 MARSULEX INC. 5895 31/01/7139¢
AcrAa 24978 1 TO34 MARSULCK INC. 5896 3170171934
ACFA 249719 T TO054 MARSULEK INC. 5336 317017199+«
ACFX 949580 T TO549 MARSULEK INC. 5696 0170171934«
ACFX 94981 T TI54 MARSULEX INC. 5896 3170171994
ACFX 94982 T T054 MARSJLEX INC. 5896 170171994
ACFX 94983 T T054 MARSULEX INC. 5896 01/721/139%¢
AcrA 4904 T TO54 MARSJLEK INC. 5896 0170171994
ACFK Y4985 T TO54 MARSULEX INC,. 5896 0170171994
ACFX 4386 T TO54 MARSULEX INC. 58906 01721/193«
ACFX 94987 T T054 MARSULEX INC. 5896 31/01/1994
ACFX 94988 T T054 MARSULEX INC. 5896 0170171994
ACFX 94989 7T TO54 MARSJLEX INC, 5896 J1/017199¢4
ACFK 94990 T T054 MARSULEX INC. 5896 0170171994
ACFA 94991 T TO24 MARSJLEK INC. 5896 0170171994
ACFrA 94992 T TO54 MARSULEX INC. 5496 0170171994
ACFX 94993 T TO54 MARSULEX INC, 5896 21/21/1394
ACFX 94994 T TO54 MARSULEX INC, 5394 21/721/1994
ACFX 94995 T TO54 MARSULEX INC. 5896 31/701/1994

** Name changed to Zeneca Inc.
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KPTou
MarK

ACFX
ACFX
ACFA
ACFA
ALrX
ACFX
ACFX
ACFX
ACF X
ACF A
ACFX
ACFX
ACFX
ACFX
ACFX
ACFA
Avr X
ACFX
ACFX
ACFX
ACF A
ACFX
ALFA
ACFX
ACFX
ACFX
ACFA
ACFA
ACFA
ACFX
ACFX
ACFX
ACFA
AcrA
ACFA
ACFX

CFX
ACFX
ACEX
ACFX
ALFA
ACFX
ACFX
ACFX
ACFA
ALFA
ACFX
ACFX
ACFX
ACFX

VAR
NJ

94996
94997
714998
74399
35000
95001
35002
95003
75004
25005
295006
95007
35008
35009
I59¢H
720c¢Y
2939
95031
95032
35033
I5J34
2038
25039
95040
35043
35044
459048
13049
Iouoi
359353
95055
95056
330517
I2V53
95959
35060
95061
95062
95063
I5J0%
75005
35086
95087
95088
95089
I53V98
I50v9
95100
95111
95112

fr2c

car
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AAR
uedse

1054
T054
1054
o054
T0o54
T054
1354
T054
TO54
T054
T054
1354
T054
1054
T10s
Tius
Tids
T108
T108
7108
Tiog
T100
1198
1103
T108
T108
1108
fivd
Tlod
T1i08
rios
T103
il0d
Tlus
Tive
T108
rios
7108
T108
Tiud
Tius
1077
1017
T077
To77
1923
1929
1929
7108
T1o3

SCHEDULE A
LEDSEE

MARSJLEX INC.

MARSJLEX INC.

MARSULEX INC.

MARSJLEX INC,

MARSULER INC.

MARSULEX INC.

MARSJLEX INC.

MARSULEX [INC.

MARSULEX [INC.

MARSULEX INC.

MARSULEK INC.

MARSULEX INC.

MARSULEZX INC.

MARSJLEX INC.

BuURUEN PACKALING & INOJUSTRIAL
SURUVEN PACKAGING u [NDUSTRIAL
duURUenN PACKAGINL & INuJSTRiIAL
BIRDEN PACKAGING & INDUSTRIAL
BORDEN 2ACKAGING & INDUSTRIAL
33RDEN PACKAGING & INDUSTRIAL
gukucN PACKALING & INUUSTRIAL
BUKOEN PACKAGING o INDUSTRIAL
BURJUEN PACKAGING u INJUSTRIAL
BOROEN 2ACKAGING & INDUSTRIAL
BIRDEN PACKAGING & INDUSTRIAL
BIRIEN 2ACKAGING £ INDUSTRIAL
B8URUEN PACKAGING & INUJUSTRIAL
BURUEN PACKAGING & INDJSTRIAL
BURUVEN PACKALING & INUUSTRIAL
BIRDEN PACCAGING & INDUSTRIAL
BORDEN 2ACKAGING & INDUSTRIAL
BIRDEN PACCAGING & INDUSTRIAL
8JROEN PACKAGING o INJUSTRIAL
BURUEN PACKAGINU & INJJSTRIAL
B8URVDEN PACKAGING & INDUSTRIAL
BJIRDEN 2ACCAGING & INDUSTRIAL
BJIRDEN PACKAGING & INDUSTRIAL
BORDEN PACKAGING & INDUSTRIAL
BORDEN PACKAGING & INDJSTRIAL
BURDEN PACKAGING & INDUSTRIAL
BURDEN PACKAGING & INOUSTRIAL
JIY BEAM 3RANIS T3,

JI4 BEAM BRANDS Z3J.

JIM BEAM BRANDS ZJ.

JIM 3EAM BRANDS CJ.

oP

CHEMICALS INC.

8P CHeMICALS INC.
B8P CHEMICALS INC.

TERRA INTERNATIONAL,
TERRA INTERNATIONAL,

INC
INC

PrRJIDY
PRJDY
PRJIVJ
2RJ0YU
2R30U
2RODY
PRJOY
PRAODY
PRGIY
PRODY
>R300y
2304
PRrRUDJY
PRULY
PRUY
23DV
2R0DUY
200y
PRIUY
PRJIDY
PRUODY
>R00U
200U
PRIDJ
PROUUY
PRUDY
PRUDY

PAGE I

CINTRACT
RIDER

58956
5895
5396
53896
53896
5896
589%
5896
5896
5896
5396
5895
5896
5896
9966014l
93660141
99660141
39567141
93660141
99650141
93660141
99660143
99660143
933650143
99660143
99669143
93660143
79660143
99660143
99660143
99660143
99669143
?9600143
39660143
99660143
996603143
99660143
99660143
99660143
39660143
99660143
5908
5908
5908
5308
5938
5938
5938
5963
5963

-CASE
EFFECTIVE
DATE

3173171994
3170171394
0170171994

.01701/199¢

0170171994
0170171994
3170171394
01/01/199¢
0170171974
0170171934
0170171994
3170171994
2170171394
J1/01/139%
1170171993
1170171993
1170171993
1170171993
1170171993
1170171993
1170171933
017017193+
0172171934
0170171994
01/01/1994
3170171394
01/01/1994
9170171934
I1/3171994
2170171994
0170171394
2170171994
01/01/199¢«
017017193«
0170171994
2170171394
J1/01/71994
01/01/1994
0170171994
0170171939«
0170171934
28/701/139¢4
J8/01/139¢4
J8/01/71394
087017199«
338/01/71934
387017199«
08/31/1994
I5/73171994
3570171994
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Tv?c -EASE
RPiv CAR JF  AAR CINTRACT EFFECTIVE
MARK NJ CAR  UESe LeSsSce RIVER JATE
ACFX 95113 T T108 TZRRA INTERNATIONAL, INC 5963 0570171994
ACFX 95114 T T108 TERRA INTERNATIONAL, INC 5963 3570171994
ACFA 99119 T T108 TERRA INTERNATIUNAL, INC 5963 0570171994
ACFX 5116 T T103 TeERRA INTERNATIONAL, INC 5963 0570171934
ACFXK 35117 T T108 TERRA INTERNATIONAL, INC 5963 0570171994
ACFX 95118 T T108 TERRA INTERNATIONAL, INC 5963 05/701/199¢%
ACFX 95119 T T108 TERRA INTERNATIONAL, INC 5963 3570171994
ACFX 95120 T 7108 TERRA INTERNATIONAL, INC 5963 0570171994
ACFX 95121 T T103 TERRA INTERNATIINAL, INC 5963 057017199+
ACFR 95122 T Tl1u3 TERKRA INTERNATIONAL, INC 5963 05/7017199¢
ACFX  I21¢3 T T10d TERKRA INTERNATIONAL, INC 5963 057317193«
ACFX 95124 T T103 TERRA INTERNATIONAL, INC 5963 3572171394
ACFX 95125 T T108 TERRA INTERNATIONAL, INC 5963 35/01/1939¢
AC=X 95126 T T1J3 TZRRA I[NTERINATIONAL, INC 5963 3570171994
ALFK 992127 T T108 TiexrA INTERNATLJINAL, (NC 5363 0579171994
ACFA 92108 T T10d TerRA INTERNATLJUNAL, INC 5963 0570171934
ACFK 95129 I T108 TeRkA INTERNATIINAL, INC 5963 0570171994
ACFX 95130 T T108 TERRA [NTERNATIONAL, INC 5963 3570171994
ACFX 935131 T T103 TERRA INTERNATIONAL, INC 5953 2570171994
ACFX 95132 T T108 TERRA INTZRNATIONAL, INC 5963 3570171994
ALFX 95133 T T103 TERRA [NTExNATiIINAL, INC 5363 3570171994
ACFK 45134 T T10d TerRrRA INTERNATLIUNAL, INC 2963 057017193«
ACFA 95132 . T1u3d TerRA INTERNATIUNAL, INC 5963 0570171934
ACFX 95138 T T103 TERRA INTERNAVIINA_, INC 5953 35721719394
ACFX 95137 T T108 TERRA INTERNATIONAL, INC 5963 0570171394
ACFX 95138 7T T103 TERRA INTERNATIONAL, INC 5963 3570171994
ACFX 93139 1 Tiud TerRRA INTERNATIONAL, INC 5763 05/701/7199%
ACFrA 92140 1 T103 TcrRRA INTERNATLIUNAL, INC 5963 0570171934
ACFX  9oi%l T T100 TERRA INTERNATIONAL, INC 5963 0570171994
ACFX 95142 T T103 TERRA INTERNATIONAL, INC 5963 25/21/199¢
ACFX 95143 7 T108 FTERRA INTERNATIONAL, INC 5963 2570171394
ACFX 95144 7T T103 TERRA INTERNATIONAL, INC 5963 3570171994
ACEA 93145 T103 TeRRA INTZRNATIINAL, INC 5963 9573171994
ACFA 92140 T Tl03 TERRA INTERNATIONAL, INC 5963 0573171934
ACFA 75147 T T10s TERRA INTERNATIINAL, INC 5963 0570171934
ACFX 95148 T T103 TZRRA INTERNATIIVAL, INC 5953 3570171394
ACFX 95149 T T103 TERRA INTERNATIONAL, INC 5963 J5/91/1994%
ACFX 95150 T T103 TERRA INTERNATIONAL, INC 5963 35701/199¢4
ACFX 95151 T TL00 TERRA INTERNATIINAL, INC 5963 057017199«
ACFA  ¥91%2 T T100 TcrRRA INTERNATIUONAL, INC 5963 0579171934
ACFK 95193 T T100 TERRA INTERNATIINAL, INC 5963 057017199«
ACFX 95154 T T108 TERRA INTERNATIONAL, INC 5963 3570171994
ACFX 95155 T T103 TERRA INTERNATIONAL, INC 5963 35/01/1394
ACFX 95156 T T108 TERRA INTERNATIONAL, INC 5963 0572171994
ACFX 95157 T T108 TERRA INTERNATIJNAL, INC 5963 057317199«
ACFX 93158 T T108 TERKA INTERNATIJUNAL, INC ) 5963 0570171994
ACFA 95159 T Tl08 TcERRA INTERNATLIUNAL, INC 5963 057317199«
ACFX 95160 T T133 TERRA INTERNATIJNAL, INC 5963 3570171994
ACFX 95240 T T105 ICI AMERICAS SILMS** 45073035 28/701/199¢%
ACFX 95241 T T105 ICI AMERICAS FILMS™** 45373035 28/01/139¢
** Name changed to:. Zeneca Inc.
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MARK NJ

ACFX 95242
ACFX 95243
ACFA 95244
ACFK 35245
ACFA 952406
ACFX 95247
ACFX 95248
ACFX 95249
ACFR 43250
TJATAL CARS

* A LEASE EFFECTIVE DATVE OF 00/00/0000 MEANS
Trc CUNTRALT 0ATE IS IN THE PRICESS UF BEING ESTASBLISHED

Tree
dr
CAX

oy

** Name changed to:

AAKR
oESS

T105
r1d5
T105
T105
T105
1105
1105
7105
T105

509

ICI
ICI
icl
ICI
ICl
ICI
ICI
ICI
Ici

AMERICAS
AMERICAS
AMERICAS
AMERICAS
AMERICAS
AMERICAS
AMERICAS
AMERICAS
AMERICAS

Zeneca Inc.

SCHEDULE A

LESSEC

FILMS**
TELuS ¥
FiloMs ™
FLLMS**
FILMS ™
FILMS **
SILvYS **
FILMS**
FILMS™*

PALE 11

CUNTRACT
RIDER

45070035
45073035
45070035
45070035
45070035
45370035
45070035
45070035
45070035

LcASE
EFFECTIVE
JATE

0870171994
0873171994
0870171934
0870171994
0870171994
3870171394
3870171394
0870171994
0870171934



SCHEDULE B

to

Security Agreement - Trust Deed

Dated as of September 29, 1994

by and between
AT&T Commercial Finance Corporation
and
ACF Industries, Incorporated

Form of Equipment Lease Legend

The facing page of the original of each Equipment Lease shall
bear the following legend:

“THE RIGHTS AND INTERESTS OF ACF INDUSTRIES,
INCORPORATED UNDER THIS LEASE AND ALL AMENDMENTS AND
RIDERS HERETO RELATING TO CERTAIN RAILCARS LISTED
HEREIN, HAVE BEEN ASSIGNED TO ONE OR MORE FINANCIAL
INSTITUTIONS OR BANKS LISTED ON THE PAGE OR PAGES AT
THE END OF THIS LEASE AND ARE SUBJECT TO A FIRST
PRIORITY PERFECTED SECURITY INTEREST IN FAVOR OF SUCH
FINANCIAL INSTITUTIONS OR BANKS. TO THE EXTENT THAT
THIS8 LEASE CONSTITUTES CHATTEL PAPER, NO SECURITY
INTEREST IN THIS LEASE MAY -2 CREATED OR PERFECTED
THROUGH THE TRANSFER OR POSSESSION OF THIS
COUNTERPART."

Each page of or Schedule to any Equipment Lease listing any Items
of Equipment as part of the rolling stock subject to such
Equipment Lease shall specifically, clearly and conspicuously
identify which Items of Equipment are subject to the security
interest of the Secured Party hereunder.
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